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ARTICLES Or COMEOLIDATLON

TO THE CORPORATION EBUJREAU
Department of State,
Commonwealth of Pennsylvania:

In compliance with the requirements of Article IX of
the Business Corporation Law (Act of the General Asscmbly of
the Commonwealth of Pennsylvania approved May 5, 1933, P.L. 364,
as amended), these Articles of Consolidation, whereby Colt
Industries Inec, a ?ennsylvania corperation, and Crucible Steel
Corporation, a Delaware corporation (the "constituent corpora-

tions"), will be consolidated to form Colt Industries Inc, a

Delaware corporation (the '"mew corporation'), state as follows:

(1) Colt Industries Inc, the new corporation, will
be a business corporation incorporated under the laws of the
State of Delaware. The location and post-office address of its
-office registered in Delaware will be Ne. 100 West Tenth Street,
in the City of Wilmington, County of New Castle, Delaware, and
of its registered office in Pennsylvania will be c¢/o CT Cor-
poration System, 123 South Broad Street, Philadelphia, Phila-

delphia County, Pennsylvania 19109.

(2)(a) Colt Industries Inc, one of the constituent
corporations, is a business corporation incorporated under the
laws of the Commonwealth of Pennsylvania, and the location and
post-office address of its registered office are ¢/o CT Corporaticn
System, 123 Scuth Broad Strect, Philadelphia, Philadelphia County,

Pennsylwvania 19109.

{b) Clracibl- Steel Corpeoraticu, one of the ~onstitucent

]

cyncsations ) ds a cusines: torporation incorporated under the
w of the Suate of Dolaware uolified to do business ¢e¢ a foreign
5

business corpo-ation in the Soanonscalth of Penmsylvania, awd the
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location and post-office address of its registered office in

Pennsylvania are Oliver Building, Mellon Square, c/o CT Cor-

poration System, Pittsburgh, Pennsylvania 15222,

(3) The Plan and Agreement of Consolidation referred to
below provides in Section 1.04 thereof that the consolidation of
the constituent corporations into the new corporation shall be
effective at the close of business on the day when the filing of
appropriate Articles of Consolidation pursuant to Section 905 of
the Pennsylvania Business Corporation Law and the filing and
recording of the said Plan and Agreement of Consolidation pursuant to
Section 252(c) of the Delaware General Corporation Law shall ﬁave

been completed, which is October 17, 1968,

(4)(a) The Plan and Agreement of Consolidation referred
to below was approved and adopted by the shareholders of Colt
Industries Inc at a meeting thereof duly called and held on
October 15, 1968 by the requisite percentage of votes ofi the

o holders of the class or classes of securities of Colt Industries
Inc shown below, being the only classes of securities of Colt
Industries Inc outstanding and entitled to vote:

Shares outstanding on
September 13, 1968, the

record date f‘or the
determination of share-

Class or classes of holders entitled to Shares Shares
securities of Colt notice of and vote at voted voted
Industries Inc meeting in favor against

Preferred stocks
of all classes
and Common Stock,
voting together
(majority vote

required) 4,415,783 3,289,248 18,991
Common “locxk, voting
+ _lacs (majority ‘
Ve .e reauirzd) 3,900,760 2,898,318 12,218
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$1.60 Cummlative

Convertiblic¢ Pre-

ferred Stock,

voting as a class

(two-thirds vote

required) 367,481 266,610 2,295

Serial Cumulative Pre-

ferred Stock, 4 1/2%

Convertible Series and

4 1/4% Convertible

Series, voting together

as a class (two-thirds

vote required) 147,547 121,320 lLi,L78

(b) The Plan and Agreement of Consolidation was
approved and adopted by the sharehiolders of Crucible Steél Cor~
poraticn, a Delaware corporation and one of the constituent
corporations, at a meeting thereof duly called and held on
October 17, 1968 in accordance with the laws of the State of

Delaware.

(5) The Plan and Agreement of Consolidation, dated
as of August 15, 1968, between Colt Industries Inc and Crucible
Steel Corporation (including the Certificate of Incorporation of
the new corporation, attached to the Plan and Agreement of Merger
as Appendix A thereto), is attached hereto as Annex "A", and
is hereby incorporated by reference as though fully set forth

herein.

(6) Colt Industries Inc, the new corporation, which
i is to be a foreign corporation (incorporated under the laws of

the State of Delaware), hereby designates the Secretary of the

Commonwecalth of Pennsylvania and his succescor in office as the
i true and lawicl attorney of such corperation upon whom may be
served all lawful process in any action or proceeding against it

£ ¢ loxcement against it of any obligarion of Colt Industries Inc,
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a Pennsylvauia corporation, or any obligation arvising from the
consolidation procecdings or any action or proceeding to determing
and enforce the rights of any sharcholder under the provisions of

Section 908 of the Act of May 5, 1933, P.L. 364, and hereby agrecs

that the service of process upon the Secretary of the Common-
wealth shall be of the same legal force and validity as if served
on such corporation and that the authority for such service of
process shall continue in force as long as any of the aforesaid

obligations and rights remain outstanding in this Commonwealth,

IN TESTIMONY WHEREOF, Colt Industries Inc and Crucible

Steel Corporation, the constituent corporations, have caused

these Articles of Consolidation to be executed under the seal of
each such corporation and signed by two duly authorized officers

of each such corporation, this 17th day of October, 1968.

[CGRPORATE SEAL] COLT INDUSTRIES INC

Bmﬁi;gézzzlﬁ//iw**v~\r/g- —

NN President

/

Secretary /

[CORPORATE SEAL]

o e " om ay o e, e S e b e c———

e e, e
President

By AT YLy oY

Secretary
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PLAN AND AGRLEEZMENT OF CONSOLIDATION dated as of Augost 13 1908,
between Cout INpusTrRILS INC, 2 Pennsylvania corporation (“Colt™), and CrucisLe Strkl Cowr-
PORATION, a Delaware corporation (“Crucible™).

WITNESSETEH :

WaeRreas, the Board: of Directors of Colt and Crucible (the “Constituent Corporations"), re-
spectively, have deemed it advisable and for the benefit of the Constituent Corporations and their stock-
liolders that Colt and Crucible be consolidated into a new Delaware corporation formed by the consolida-
tion (the “Consolidation”) on the terms herein set forth and have approved this Plan and Agrecment of
Consolidation {the “Consolidation Agreement”) ;

\Wiierras, prior to the Consolidation, all or substantially all the property of Crucible is to be
transferred to Cru Colt Corporation, a Delaware corporation (“Cru Colt”), all the outstanding capital
stock of which will be owned by Crucible, all as more fully provided in the agreement dated as of August
15, 1968 (the “Three-Party Agreement”) among Colt, Crucible and Cru Colt;

WHhEReas, Colt is duly organized and existing as a corporation under the laws of the Common-
wealth of Pennsylvania, having been incorporated on November 11, 1911, under the name “Pennsylvania

Coal and Coke Corporation”;

Waereas, Crucible is duly organized and existing as a corporation under the laws of the State of
Delaware, having been incorporated on February 28, 1968, under the name “Cru Del Corporation™:

Wiereas, Central Transformer Inc (“CTI"”), which shall be organized in Delaware as a wholly-
owned subsidiary of Colt, and Central Transformer Corporation, an Arkansas corporation (“Central™).
propose to enter into a Plan and Agreement of Merger to be dated as of September 25, 1968 (the “Merger
Agreement”), providing for the merger (the “Merger”) of Central into CTI;

\WnEereas. the Merger Agreement will provide further that (i) if the Merger shall be consuminated
prior to the Consolidation, the stockholders of Central will receive capital stock of Colt in exchange for
capital stock of Ceutral and if the Consolidation shall thereafter be consummated, such shares of capital
stock of Colt shall be exchanged in the Consolidation for capital stock of the Consolidated Corporation (as
hereinafter defined) and (ii) if the Merger shall be consummated subsequent to the Consolidation, the
stockhrlders of Central will receive capital stock of the Consolidated Corporation in exchange for the
capital stock of Central;

\VHEREAS, as of August 1, 1968, the authorized capital stock of Colt consisted of (a) 367481 shares
oi $1.60 Cumulative Convertible Preferred Stock, par value $40 per share (“Colt $1.60 Preferred Stock™),
of which 367,481 shares had been issued and were outstanding, (b) 148,542 shares of Serial Cumulative
Preferced Stock, par value $100 per share, issuable in series, of which (i) 606,712 shares of the first series,
designated Cumulative Preferred Stock, 415% Convertible Series (“Colt 414 % Preferred Stock”), had
been issued and were outstanding. and (ii) 81,830 shares of the second series, designated Cumulative
Preierred Stock, 414% Convertible Series (1968) (“Colt 4}4% Preferred Stock”), had been issued and
were outstanding, (¢) 500,000 shares of Serial Cumulative Preferred Stock, par value $1 per share, none
of which had been issued or was outstanding but of which 68.046 shares may lie issued pursuant to the
Merger Agrecment, and if so issued, will constitute the ¢ st series of such class, designated “Cumniatt ¢
Preferred Stack. $2.75 Series A (the “Colt $2.75 Preferred Stock™), and (d) 9 000,000 shares of Common
Stock, par value $3 per share (“Colt Common Stock™), of which (i) 3,893,234 shares had bteen issued
and were outstanding (exclusive of 58,905 shares held in the treasury of Colt), (ii) 826807 shares
were reserved for issuance upon conversion of the outstanding shares of Colt §1.60 Preferred Stock.
Colt 41390 Preferred Stack and Colt 414 % Preferred Stock and upon conversion of the outstanding
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Nt Comvensble Subordinated Debentures due June 1, 1972, of Fairbanks, Morse & Co. (“TFairbanks
Morae Debentures™), and upon the exercise of the options outstanding under the stock option plans
anel oblateras of Colt referred to in Section 2.03 and {itt) additional share. .nay be issued pursunant
te the Merzer Agreement: at August 1, 1963, except for the above-mentioned convertible securities
el outstaneting options, Colt was not a party to any agreement or commitment to issue any shares
s capital stock s and Gince August 1, 1998, Colt has not issued or entered into any agreement or
comitment to issue any shares of its capital stock, except that (A) Colt may have issued shares of
Colt Common: Stock cince such date upon conversion of the convertible securities or upon the exercise
of the outstanding stock options referred to in this paragraph, (B) Colt may have entered into stock
option agreements with certain of its employees covering an aggregate of 32,000 additional shares of
Colt Commien Stock and (C; Colt and Central have entered into a letter agreement dated August 20,
IS, providing for the Merger and which anticipates the execution and delivery of the proposed Merger
Agreement and a related proposed Three-Party Agreement to be dated as of September 20, 1968, among
Colt, Cemtral and CTI ; and

Wriereas, as of August 1, 1968, the authorized capital stock of Crucible consisted of (a) 2,060,000
shares of Preferred Stock, without par value, none of which had been issued or were outstanding, and
(b) 15.000.000 shares of Common Stock, par value $10 per share (“Crucible Common Stock”), of which
(1) 4.257.002 shares had been issued and were outstanding, and (ii) 98,750 shares were reserved for
issuance upon the exercise of the options outstanding under the stock option plans of Crucible referred
to in Section 2.07; at August 1, 1968, except for the above-mentioned outstanding options, Crucible was
ot a party to any agreement or commitment to issue any shares of its capital stock; and since August 1,
198, Crucible has not issued or entered into any agreement or commitment to issue any shares of its
capital ste-k, except shares of Crucible Common Stock which may have been issued since said date upon
exercise of the outstanding options referred to in this paragraph.

Now, tuererore, Colt and Crucible hereby agree that, pursuant to the applicable statutes of
Pennsylvania and Delaware and subject to the conditions herein set forth, Colt and Crucible shall be
censolidated into a new Delaware corporation formed by the Consolidation, and that the:plan, terms and
conditions of the Consolidation shall be as follows:

ARTICLE I

1.01. The Consolidation. At the Effective Time (as defined in Section 1.04) of the Consolidation,
Colt and Crucible shall be consc'idated into Colt Industries Inc, a new Delaware corporation (the “Con-
solidated Corporation”) formed by the Consolidation, and thereupon the separate corporate existence of
Colt and Crucible shall cease.

1.02. Certificate of Incorporation of Consolidated Corporation. The Certificate of Incorporation of
the Consolidated Corporation shall be the Certificate of Incorporation attached hereto as Appendix A,
and all the terms and provisions thereof are hereby incorporated in this Agreement and made a part here-
of with the same iorce and effect as if herein set forth in full. After the Effective Time of the Con<nli-
dation and umtil amended as provided by law, Appendix A, separate and apart from this Agreement,
shall be, and may be separately certified as, the Certill.: te of Incorporation of the Consolidated Corpora-
ton

1.03. By-Laws of Consoli'ated Corporation. The By-Laws of Crucible as in effect immediately
prior to the Effective Time shail be and continue to be the By-Laws of the Consolidated Corporation
until further amended in accordance with Jaw.

104, Effective Time of Consolidation. This Agreement shall be submitted to the stockholders of
eacl: of the Constituent Corporations for adoption or approval by them at meetings which shall be held
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ot ar beiore October 15, 1962, or such cther date or dates as the Boards of Directors of hoth the
('nm:rn‘zvnt Corporations sholi spprove. If the conditions specified in Sections 591 and 5.02 (in each
Coerdess wanved as prouded thereing shail ba.e neen satsfied and this Agreement il not have
fr-mj et ed puisnant to Section GOLL appropriaze Articles of Consotidation shall be filed pursuimnt
T Necben TN af the Peinsihana Business Corporation T.aw and simultaneously therewdh f{or as

oasnan beotlns Agreenent shall fe filed and recorded pursuant to Section 232(c) of the Delaware
Croe Coomton Lav and the Con ofiditen shal! Lecome cifective at the close of business on tle
Lo s b filmgs i Peanssyhania ond Ddaware have been compicted. “The time of the st such
heog putstiat 1o the kavs of Pennsyhania or Defavare and the time of such effectiveness are herein-
aer catied the “Filing Time™ and the “Lifective Tiue”, respectively.

I

LOS. Efect of Consol:dation. At the Effective Time. the Consolidated Corporation without further
wcton shiil suceced to. possess and enjoy all the property of the Constituent Corporations ind all debts
due to the Constituent Corporativns shall be taken and deemed to be transferred to and vested in the
Consoldated Corporation without further act or deed. and the Consolidated Corporation shall thence-
forth be responsible for all the liabilities and obligations of the Constituent Corporations, all as provided
by the laws of Pennsylvania and Delaware. At any time or from time to time aiter the Effective Time
the last acting officers of the Constituent Corporations shall, in tue respective names of th: Constituent
Corporations, execute and deliver all such proper deeds, assignments and other instruments, as the
Con:olidated Corporation may deem necessary or desirable in order to vest. perfect or confirm the
Consolidated Corporation’s title to and possession of all property, rights, privileges, powers, franchises,
immunities and purposes of the Constituent Corporations and otherwise to carry out the purpose of
this Agreement.

1.06. Capitalization of Consolidatcd Corporation. At the Effective Time, the authorized capitaliza-
t:on of the Consolidated Corporation (as more fully set forth in Article Fourth of Appendix A hereto)
will consist of (a) 3.000.000 siiares of Seriul Preierred Stock, par value $1 per share (“New Preferred
Stock™ ), issuable n series, and (b) 15,000.000 shares of Common Stock. par value $1 per share (“New
Comnon Stoek™) 1 and the first five series of New Preferred Stock will be comprised of: (i) 367,481
shares of §1.60 Cumulative Preferred Stock, Convertible Series A ($40 involuntary liquidation prefer-
ence) (“New Series A Stock™); (ii) 66,/12 shares of $4.50 Cumulative Preferred Stock, Convertible
Serics B ($100 involuntary liquidation preference) (“New Series B Stock”); (iii) 81,830 shares of
$4.25 Cumulative Freferred Stock, Convertible Series C ($100 involuntary liquidation preference) (“New
Series € Stock™): (iv) 782,033 shares of $4.25 Cumulative Preferred Stock, Convertible Series 1)
{3100 ivoluntary liquidation preference) (“New Series D Stock™); and (v) $2.75 Cumulative Pre-
ferred Stock, Series E ($35 involuntary liquidation preference) (“New Series E Stock™).

ARTICLE II

201. Colt Capital Stock. At the Effective Time, the shares of capital stock of all classes and
series of classes of Colt then outstanding and any such shares held in its treasury (including without lim-
itation any such shares held in the treasury of Crucible or atiy subsidiary of Colt or Crucible) shall be con-
verted into fully paid and nonassessable shares of capital stock of the Consclidated Corporation as follows:
{2) each share of Colt $1.60 Preferred Stock shall be converted into one share of New Series A Stock;
(b) each share of Colt 4145 Preferred Stock :hall be converted into one share of New Series B Stock;
(¢) each share of Colt 4:;5, Preferred Stock shall be converted into one share of New Series C Stock;
(¢ 1if the Merger shall have occurred, each share of < olt $2.75 Preferred Stock shall be consverted 1020 one
share of New Series E Stock; and (e) each share of Colt Common Stock shall be converted into one share
of New Common Stock.

202. No Erxchange of Colt Certificates Required. After the Effective Time, certificates theretofore
representing -hares of capital stock of Colt converted pursuant to Section 2.01 shall thereafter represent
the new shares of capital stock of the Consolidated Corporation into which such shares of capital stock of
Coit have been converted and it shall not be necessary for holders of such certificates to exchange them for
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Coriintes fepresenting new shares of capatal stock of the Consoirdated Corpuration. Upon the surrender
of any such certificate to the Consolidated Corporation at the office of one of its transfer agents. the
tiansferce or othier hoider of the certificate so surrendered shall be entitled to receive in exchange
1 erefor 3 certificate or certificates representing the new shares of capial stock of the Consolidated Corpo-
voion mto which the shares of capital stock of Colt theretofore .epresented by the cer:icate thus
surrendered hase been ccnverted pursuant te Section 2.01.

2.03. Coit Stock Options. At the Effective Time, each option to purchase Colt Common Stock,
rranted pursuant to the Qualified Stock Option Plar and the Restricted Stock Option Plan of Colt,
sutstanding mmediately prior to the Effective Time (including (i) the stock options originally exercis-
abie for shares of Common Stock of Elox Corporation, a Michigan corporation, now cxercisable for
shares of Colt Common Stock and (ii) if the Merger shall have oceurred. the stock opiions originally
exercisabie for shares of Common Stock of Central which, pursuant to the Merger Agreement shall have
hecome exerctsable for shares of Colt Common Stock) shall be converted into a substitute option to pur-
chase an equal number of shares of New Common Stock ; otherwise each such option shall be exercisable
npon tiie terms and conditions and for the respective periods stated in such option.

2.04. Colt Stock Warrants. At the Effective Time, if the Merger shall have occurred, each warrant
to purchase Colt Common Stock {viigiuaily exacisable for shares of Common Stock ot Central which,
pursuant to the Merger Agreement, shall have become exercisable for shares of Colt Common Stock) out-
standing immediately prior to the Effective Time shall be converted into a substitute warrant to purchase
an equal number of shares of New Common Stock; otherwise each such warrant shall he exercisable
under the terms and conditions and for the respective periods stated in such warrant.

205 Crucible Capita! Stock. At the Effective Time, the then outstanding shares of Crucible Com-
mon Stock, except any shares held in the treasury of Crucible and any shares owned by Colt or any
suvsidiary of Coit or Crucible, shall be converted into fully paid and nonassessable shares of New
Series D Stock and New Common Stock at the rate of twenty-three one hundredths (0.23) of a share of
New Series D Stock and forty-one one hundredths (0.41) of a share of New Common Stock for each
share of Crucible Common Stock. Shares of Crucible Common Stock held in the treasury of Crucible,

and shares of Crucible Common Stock owned by Colt or any subsidiary of Colt or Crucible immediately
prior to the Effective Time, shall be canceled.

206. Exchange of Crucible Certificates. After the Effective Time, each holder of a certificate or
certificates theretofore representing shares of Crucible Common Stock converted pursuant to Section 2.04
shail surrender the same for cancelation to the Consolidated Corporation or its agent, and shall receive in
excliange therefor a certificate or certificates representing the number of whole shares of New Series D
Stock and New Common Stack into which such shares of Crucible Common Stock have been so converted.
Until such surrender and cancelation, each such outstanding certificate shall, after the Effective Time,
be deemed for all purposes to evidence the number of whole shares of New Series D Stock and New
Common Stock into which the same shall have been converted; provided, however, that dividends and
other distributions in respect of such shares of New Series D Stock and New Common Stock shall
vt be paid to the holder of such certificate expressed to represent Crucible Common Stock in respect
of the shaves of New Series D Stock and New Common Stock represented thereby, but in licu thereof
there shall be paid or distributed to the first record holders of the certificates for shares of New Saries
D sStock and New Common Stock issued in exchange for such certificate expressed to represent
Crucible Common Stock the amount of the dividends and other distributions which shall theretofore
have become payable or distributable with respect to the number of shares of New Series D Stock and
New Commen Stock represented by the certificates issued in exchange upon such surrender, such amount
to be paid or distributed on the surrender of such certificate, but without interest. If any ccrtificate for
New Series D Stock or New Common Stock is to be issued in a name other than that in which the
certificate for shares surrendered in exchange therefor shall have been registered, it shall be a condi-
tion of such exchange that the certificate so surrendered shall be properly endorsed for transfer or
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accompazied by an appropriate instrument of assigmnent and transfer, and that the person requesting
suck exchange shali pay to the Consolidated Corporation any transfer or il 2 taxes pavable by reason
thercof or of any prior transfer of »uch cortific de or estabii b to e . . {.ction of the Consoiidated
Corporation that such taxes have hen paid or ure not payable.

207 Froctional Intes sts. No fractional shares of New Scries 1) Stock or New Common Stock
and 1o serip certificates therefor shall be issued to represcnt the fractional share interests to which
Crucible stockhelders may be entitled; and such fractional shares interests shall not entitle the owners
thereof to vote, receive dividends or to exercise any other right of stockholders. Each such Crucible
<todd oi der shail be afforded an opportunity during the period of 45 days following the Effective Time,
Voot naent for ail such stockho'ders (aprointed and campen:~ied by the Consolidated € orporation),
eniier to cons 01 d-uc his fractional interests into one full share of New Series D Stock and/or New Com-
mor Stock. 2: the case may be, by purchasing the additional fractional interests required or to sell his
fractional interests und obtain the proceeds of such sale. All fractional interests which are not consoli-
dated or sold pursiant to such arrangements will be consolidated by such agent and be sold following
the exniration of such 45-day period. and the proceeds thercof (neu of any brokerage commissions and
tr'mfcr taxes) remitted to the stockholders entitled thereto (and the single fractional interests of New
Series D Stock and/or New Common Stock. if any, remaining thereafter shall be purchased by the
Consolidated Corporation at the average per share price represented by such proceeds and shall be can-
celed). Any such amount not claimed within six years after the date of such consolidation or sale shall
be repaid to the Consolidated Corporation, after which the stuckholders entitled thereto shall look only to
the Consolidated Corporation for the payment thereof without interest. Purchases and sales of fractional
interests will be effected periodically on the basis of quoted market prices for New Series D Stock or
New Common Stock on the New York Stock FExchange (or on the basis of quoted market prices
for New Series I) Stock or New Common Stock on the principal market therefor, if the New York
Stock Exchange is not such principal market). and the agent may offset purchase and sell orders.

2.038. Crucible Stock Options. At the Effective Time each option to purchase shares of Crucible
Common Stock. granted pursuant to the Incentive Stock Option Plan and the 1967 Stock Option Plan
of Crucible, outstanding immediately prior to the Effective Time, shall be converted into a substitute
option to purchase an aggregate number of shares of New Series D Stock and New Common Stock
eqial to the next lowest aggregate number of whole shares of New Series D Stock and New Common
Stock into which the aggregate number of shares of Crucible Common Stock originally covered by such
option would be convertible under the terms of this Agreement (if such shares of Crucible Common
Stock were outstanding at the Effective Time and converied into new shares of capital stock of the
Cen:olidated Corporation pursuant to Section 2.04) and the aggregate purchase price of the shares of
New Series D Stock and New Common Stock purchasable (as a unit) upon the exercise of each such
option shall be an amount equal to the aggregate purchase price of the Crucible Common Stock covered
by such option: each such option shall be exercisable as to the New Series D Stock and New Common
Stock purchasable thereunder as aforesaid, in respect of each share of Crucible Common Stock originally
covered thereby, only as units of such New Series D Stock and New Common Stock upon each exercise
ot such option: otherwise each such option shall be exercisable upon the terms and conditions and for
the vespective periods stated in such option.

209 Colt Shares required wpon Puviment of .’ rpraisal Rights. Shares of capital stock of Colt
of any class acquired by the Consolidated Corporation upon payment to dissenting Colt stockholders
who have exercised rights of appraisal under Pennsylvania law shall be canceled.

ARTICLE III

3.0i. Roard of Dircctor: and Committees of Consolidated (orporation. At the Effective Time, the
number of Directors constituting the Board of Directors of the Consolidated Corporation shall be eleven
and the persons constituting such Board of Directors shall be the persons named in Article Fifth of
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Appendix A hereto. Each such Director shall hold office until the annual meeting of stockholders of
the Consolidated Corporation next following the Effective Time and until his successor has been elected
and has qualified. If at the Effective Time a vacancy shall exist in the Board of Directors, such vacancy
n:ay Le fiiled in the manner provided in the Dy-Laws of the Consolidated Corporation as in effect at
and afier such Time, At the Effective Time, the various commitiees of the Board of Directors of the
Consclidated Corporatica shall be the same as the committees of th: Board of Directors of Colt as con-
stituted immediately prior to the Effective Time, with all their powers continuing until such time as
changed by the Board of Directors of the Consolidated Corporation.

3.02. Officers of Consolidated Corporation. At the Effective Time, the officers of the Consolidated
Corporation shall be the officers of Colt in office immediately prior to the Effective Time, each to hold office
in accordance with the By-Laws of the Consolidated Corporation as in effect at and after the Effective
Time. At the Effective Time or as soon as practicable thereafter the Board of Directors of the Consolidated
Corporation shall elect John C. Lobb an Executive Vice President of the Consolidated Corporation.

ARTICLE 1V

4.01. Colt Employce Benefit Plans. At the Effective Time the Consolidated Corporation shall
assume all obligations of Colt under and in respect of (2) the Colt Qualified Stock QCgticn Plan, ap-
proved by Colt stockholders at their 1965 annual meeting, as amended by the Colt Board of Directors
(subject, however, to the approval by the stockholders of Colt and Crucible of said Flan and such assump-
tion thereof by the Consolidated Corporation), (b) the Colt Incentive Plan, approved by Colt stock-
holders at their 1965 annual meeting, (c) the Coit Retirement-Savings Plan for Salaried Employees,
approved by Colt stockholders at their 1966 annual meeting, and (d) the Colt Non-Contributory Pension
Plan for Salaried Employees and the Colt Contributory Pension Plan for Salaried Employees, approved
by Colt stockholders at their 1966 annual meeting, all as the same shall be in effect at the Effective Time.
The requirements of any such plan involving the purchase by Colt = by trustees under any such plan
of Colt Common Stock for the accounts of employees shall be satisfied by the purchase of a like number
of shares of New Common Stock and the requirements of any such plan involving the issuance or reserva-
tion for issuance of shares of Colt Common Stock shall be satisfied by the issuance or regervation for
issuance of a like number of shares of New Common Stock.

4.02. Colt Authorizations and Employees, etc. All corporate acts, plans, policies, approvals and
authorizations of the stockholders, Board of Directors, committees elected or appointed by the Board
of Directors, officers or agents of Colt which were valid and effective immediately prior to the Effective
Time shall be taken for all purposes as the acts, plans, policies, approvals and authorizations of the
Counsolidated Corporation and shall be as effective and binding on the Consolidated Corporation as the
sae were with respect to Colt. The employees and agents of Colt and its subsidiaries shall become the
employees and agents of the Consolidated Corporation or its subsidiaries, as the case may be, and shall
contintte to be entitled to the same rights and benefits which they enjoyed as employees and agents of Colt
or its subsidiaries.

4.05. Effect of Article. The foregoing provisions of Sections 4.01 and 4.02 shall be in furtherance
and not in limitation of the provisions of Section 1.05.

ARTICLE V

501. Conditions to Colt’s Obligations. The obligations of Colt under this Agreement are subject to
the satisfaction of the following conditions at or prior to the Filing Time (unless, except in the case of
{a) below, waived by Colt):
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(a0 Lhe renuisite appros 3l of this Azreement necessary to effectuate the Consolidation shali
have been given by the stockholders of Colt and Crucible ;

(b) Crucible and Cru Colt shall have complied in all material respects with all their agreements
contiined in this Agreement and in the Three-Party Agreement and none of the representations or
warranties of Crucible contained in the Three-Party Agreement shall be false in any material respect
as of the Fiiing Time;

(¢) All neccssary governmental authorizations and permits in connection with the Consolida-
tion shall have been secured;

(d) An opinion of counsel satisfactory to Colt shall have been delivered to Colt to the effect
that (i) the Consolidation of Colt and Crucible and the transactions contemplated by this Agree-
ment wilt constitute a reorganization within the meaning of the Internal Revenue Code of 1954, as
amended, and therefore no gain or loss will be recognized upon such Consolidation by Colt or
Crucible or by the stockholders of Colt ( except with respect to amounts received by them as pay-
ment pursuant to appraisal rights) or by the stockholders oi Crucible (except with vespect to
amounts received by them on the sale of fractional share interests) ; (ii) the conversion of shares
of New Series A Stock, New Series B Stock and New Series C Stock to be issued pursuant to
the Consolidation into New Common Stock will not result in gain or loss to the holders of such Stock;
and (iii) the conversion of the Colt employees’ stock options in the Consolidation into substitute
options to purchase New Common Stock will constitute a substitution or assumption of options
within the meaning of Section 425(a) of said Code and will not constitute a modification, extension,
or renewal of options pursuant to Section 425(h) of said Code, so that such Colt employees’ stock
options will retain their status as qualified or restricted stock options.

‘(¢) There shall not be any actual or threatened litigation to restrain or invalidate the Consolida-
tion or any other transaction contemplated in this Agreement, the defense cf which would, in the
judgment of the Board of Directors of Colt, made in good faith and based upon the advice of counsel,
involve expense or lapse of time that would be materially adverse to the interests of Colt o1 its
stockholders ;

(f) The shares of New Series A Stock, New Series D Stock and New Common Stock to be
issued in the Consolidation and to be issuable on the exercise of the options referred to in Sections
=03 and 2.08 and the warrants referred to in Section 2.04 and the shares of New Common Stock
1o be issuable on conversion of the shares of New Series A Stock, New Series B Stock. New Scries
C Stock and New Series D Stock to be issued in the Consolidation and to be issuable on conversion
of the Fairbanks Morse Debentures shall have been duly listed, subject to official notice of issuance,
on the New York Stock Exchange and all such shares of New Common Stock shall have been duly
fisted, subject to official notice of issuance, on the Midwast Stock Exchange and the Pacific Coast
Stock Fxchange: and applications for the registration of such securities under the Securities
Exchange Act of 1934 shall have been duly filed with the Securities and Exchange Commission :

(g) The number of shaies of capital stock of all classes of Colt for which Colt stockholders
shall have demanded or shall have become entitled to demand appraisa! in accordance \ih Pean-
sylvania law shall not have an aggregate maiiet value in excess of $5,000,000 on the date of the
Colt stockhoiders’ meeting at whicl: the Consolidation is approved ; and

(h) An opinion of counsel satisfactory te Colt shall have been delivered to Colt to the effect that
all corporate proceedings necessary to effectuate the Consolidation have been duly taken in accord-
ance with law.
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Conditions to Cruciile’s Oblinations. The obiigations of Crucible under this Agreement are
subject to the satisfaction of the following conditions at or prior to the Filing Time (unless, except in the
case of (a) below, waived by Crucible) :

3.02

(a) The requisite approvals of this Agreement necessary to eflectuate the Consolidation shall
have Leeun given by th: stockhelders of Colt and Crucible;

(b) Coit shall have complied in all material respects with all of its agreements contained in this
Agreement and in the Three-Party Agreement and none of the representations or warranties of
Colt contuined in the Three-Party Agreement shall be false in any material respect as of the [Filing
Time;

(¢) All necessary governmental authorizations and permits in connection with the Consolida-
tion shall have been secured;

(d} An opinion of counsel satisfactory to Crucible shall have been delivered to Crucible, to
the effect that (i) the Consolidation of Colt and Crucible and the transactions contemplated by this
Agreement will constitute a reorganization within the meaning of the Internal Revenue Code of 1954,
7s amended. and therefore no gain or loss will be recognized upon such Consolidation by Colt or Cru-
cille or by the stockholders of Colt (except with respect to amounts received by them as payment
pursuant te appraisal rights) or by the stockholders of Crucible (execpt with rospact to amouints
received by them on the sale of fractional share interests) ; (ii) the conversion of shares of New
Series D Stock to be issued pursuant to the Consolidation into New Common Stock will not result
in gain or loss to the holders of such New Series D Stock; (iii) the conversion of the Crucible em-
ployees’ stock options in the Consolidation into substitute options to purchase New Series D Stock
and New Common Stock will constitute a substitution or assumption of options within the meaning
of Section 425(a) of said Code and will not constitute a modification, extension, or renewal of
options pursuant to Section 425(h) of said Code, so that such Crucible employees’ stock optinns
will retain their status as qualified or restricted stock options; and (iv) based on guidelines issued
by the Commissioner of Internal Revenue and on previous rulings given by the Internai Revenue
Service, such counsel believes that, if requested by Crucible, the Internal Revenue Service would
issue a ruling to the effect that the provisions of Section 306(a) of such Code will not apply to sales
or othier dispositions of shares of New Series D Stock to be issued pursuant to the Consolidation
by virtue of the exception provided by Section 306(b)(4) of said Code;

(e) There shall not be any actual or threatened litigation to restrain or invalidate the Con-
solidation or any other transaction contemplated in this Agreement, the defense of which would, in
the judgruent of the Board of Directors of Crucible, made in good faith and based upon the advice
of counsel. involve expense or lapse of time that would be materially adverse to the interests of Cru-
cible or its stockholders;

(f) The shares of New Series D Stock and ivew Common Stock to be issued in the Consolida-
tion and to he issuable on the excrcise of the options referred to in Section 2,08 and the shares of New
Commen Stock to be issuable on conversion of such shares of New Series D Stock at the initial
conversion price shall have been duly listed. subject to official notice of issuance, on the New York
Stock Exchange and all such shares of New Common Stock shall have been duly listed, subjc.t to
official notice of issuance, on the Midwest Stock Exchange and the Pacific Coast Stock Excuange;
and applications for the registration of such securities uncer the Securities Exchange Act of 1934
shall have been duly filed with the Securities and Exchange Commission; and

(g} An opinion of cuunsel satisfactory to Crucible shall have been delivered to Crucible to the
effect that all corporate proceedings necessary to effectuate the Consolidation have been duly taken
in accordance with law.
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ARTICLE VI

)

601. Termination. This Agreement may be termiinated prior to the Filing Time (notwithstanding
any stockholder approval) - (ay Ly the mutual consent of the Boards of Directors of both the Constituent
Corporations or (b) by 1 e Bourd of Directors of either af tue Constituent Corporations {except as a
reauit of tie breach of thi~ Agreement or the Three Party Agreement by the party seeking to terminate)
if the Effective Time has not occurred on ar beiore December 31, 1968, or such later time as may irom
time to time be fixed by the mutual consent of the Boards of Directors of both the Constituent Corpora-
tions.

6.02. Extensions, Waivers and Amendwments. At any time prior to the Filing Time either of the Con-
stituent Corporations may, by written instrument, (a) extend the time for the performance of any of the
obligations or other acts of the other Constituent Corporation required to be performed by this Agree-
ment or the Three-Party Agreement, (b) waive any inaccuracies in the representations and warranties
of the other Constituent Corporation contained in the Three-Party Agreement or in any document
delivered pursuant thereto. and (¢) waive compliance with any of tiie covenants or agreement- of the other
Constituent Corporation contained in this Agreement or in the Three-Party Agreement; and Colt may,
by written instrument, extend the time for the performance by Cru Colt of, or waive compliance by Cru
Colt with, any of the covenants or agreements of Cru Colt contained in the Three-Party Agreement. At
any time prior to the Filing Time (notwithstanding any stockholder approval) the Constituent Corpora-
tions may, by written agreenient, amend or supplement any of the provisions of this Agreement; provided,
however. that ne such amendment or supplement shall change the number of shares of capital stock
of the Consolidated Corporation to be issued pursuant to this Agreement in respect of the shares of
capital stock of the Constituent Corporations or materially and adversely affect the rights of the
stockholders of Colt or Crucible without the approval of the respective stockholders of such corporations.
AAny agreement on the part of either of the Constituent Corporations for any such extension, waiver or
amendment shall be validly and sufficiently authorized for the purposes of this Agreement if set forth
inn an instrement in writing signed on behalf of such party by its Chairman of the Board, its President or
one of its Vice Presidents.

6.03. Costs. Each of the Constituent Corporations sha.l bear and pay all costs and expenses in-
curred by it or on its behalf in connection with the Consolidation.

6.04. Notices. Any notice to be given hereunder shall be in writing and delivered personally or
sent by certified mail postage prepaid, (a) if to Colt, addressed to

Colt Industries Inc
1290 Avenue of the Americas
New York, N. Y. 10019

Attention of Secretary;
or (b) if to Crucible, addressed to

Crucible Steel Corporation

Four Gatewav Center

Patshurgh, Pennsylvania 13222
Attention of General Counsel.

(.05, Cownterparts. This Agreement may be executed in one or more counterparts, enchi of wiach

- B " ; ¢ i { 1 . l' e

shall be deemed an original. and it shall not he necessary in making proof of this Agreement to prodoee
or account for more than one such counterpart.
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Fx Wirniss Wurkeor, each of the Constituent Corporations has caused this Agreement to be
signed in its corporate nume by its Chairman of the Board, its President or one of its Vice Presidents and
s Secretary or one of its S-sistant Secretaries, and its corporate seal to be hereunto affixed and attested
Ly its Secretary or one of it Assistant Secretaries, all as of the day and year first above written,

CoLt INDUSTRIES INC,
[CosroraTE SEAL)

Attest: C) J‘/ y 4 7
‘ By ... 415 ,y%‘wé«—«
. ué// ! Chairman of the Board

.............................

{ CorPORATE SEal)

Attest:

——

Assistant Secretary

Assistant Secretary
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APPENDIX A

CERTIFICATE OF INCORPORATION

OF

COLT INDUSTRIES INC

ARTICLE FIRST

The name of the Corporation (herein called the Corporation) is

CoLt INpUSTRIES INC

ARTICLE SECOND

The address of the registered office of the Corporation in the State of Delaware is 100 West Tenth
Street, City of Wilmington, County of New Castle. The name of the registered agent of the Corporation
at such address is The Corporation Trust Company.

ARTICLE THIRD

The nature of the business and purposes to be conducted and promoted by the Corporation shall
be to conduct any lawful business, to promote any lawful purpose and to engage in any lawful act
or activity for which corporations may be organized under the General Corporation Law of Delaware.

ARTICLE FOURTH

4.1. The total number of shares of stock of all classes which the Corporation shall have authority to
issue is 18,000.000. of which 3,000,000 shares of the par value of 31 each are to be of a class designated
“Serial Preferred Stock™ and 15,000,000 shares of the par value of $1 each are to be of a class designated
“Comimon Stock”.

4.2 The voting powers, designations, preferences and relative, participating, optional or other special
rights. and the qualifications, limitations or restrictions thereof, of the classes of stock of the Corporation
which are set forth in this Certificate of Incorporation, and the authority vested in the Board of Directors to
fix by resolution or resolutions providing for the issue of Serial Preferred Stock the voting powers, if any,
designatious, preferences and relative, participating, optional or other special rights, and the qualifications,
limitations or restrictions thereof, of the shares of Serial Preferred Stock which are not set forih i ihis
Certificate of Incorporation, are specified in Sections 4.3 through 4.20, inclusive, of this Article Iourth.

4 3. The Serial Preferred Stock may be issued from time to time in one or more series of any number
of shares. provided that the aggregate numiber of shares issued and not canceled of any and all such
series shall not exceed the total number of shares of Serial Preferred Stock hereinabove authorized.
Each series of Serial Preferred Stock shall be distinctively designated by letter or descriptive words.
Ail series of Serial Preferred Stock shall rank equally and be identical in all respects except as permitted
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Oy tee prosisions of Sectisn 1 of tine A-uele Fourth Except as wtherwi-e providad in Sections 4.13,
FEE stisections oy, o oy el Secten ES and subsection Gl of Sections 416, 1, IR and
2 O eIt SOriee €8 wee Lt AV e o :
420, Elerent series v -0 2 Dreforred Stoe, shall not be construcd 1o constitute different clisses of shares

for the purpese of voting iy clusses.

434 sulject to the 1 movisions of Sections 4,15 through 4 20, melusive, of this Article Fourth, which
speciy the voting powers, desigrations, preferences and relative, participating, optional or ather special
rogids, sl tioe aqualifivations, hmitations or restrictions thereof, of the first five series of Serial Preferred
Stock, aathority is Liereby vested in the Board of Directors from time to time to issue the Serial
Prefeszed Stock as Serial Preferred Stock of any other series and in counection with the creation of
Al such series to fix by resolution or resomtions providing for the issue of shares thereof the voting
powers o any, the designation, preferences and relative, participating, optional or other special rights,
and the qualifications, limitations or restrictions thereof, of sucl. series to the full extent now or here-
witer pernvitted by this Certificate of Incorporation and the laws of the State of Delaware, in respect
of the muatters et forth in tie followinyg subsections (a) to (i), inclusive:

(23 the distinctive designation of such series and the number of shiares which shall constitute
such series, which number may be increased or decreased (but not below the number of shares
thereof theu outstanding) from time to time by action of the [onrd of 1 rectors;

(b) the dividend rate of such serics, the date of cumulation (as defined in Section 4.11 of
this Article Fourth) of such series and any limitations, restrictions or conditions on the pi yment
of dividends;

(c) the price or prices at which, and the terms and conditions on which, the shares of such
series my be redeemed by the Corporation, plus an amount equal to accrued dividends (as defined
in Scction .11 of this Article Fourth):

(1) the amomt or amounts payable upon the shares of such series in the eveut of any volun-
tary or involuntary liquidation, dissolution or winding up of the Corporation;

(e} whether or not the shares of such series shall be entitled to the benefit of a purchase fund
or sinking fund to be applied to the purchase or redemption of shares of such series and, if so
entitled. the amount of such fund and the manner of its application;

(f) whether or not the shares of such series shall be made convertible into, or exchangeable for,
shares of any other class or classes of stock, or of any series thereof, of the Corporation or shares of
any other series of Scrial Preferred Stock, and, if made so convertible or exchangeable, the conver-
ston price or prices, or the rate or rates of exchange, and the adjustments thereof, if any, at which
sucl conversion or exchange may be made, and any other terms and conditions of such conversion or
exchange;

() whether or not the shares of such series shall have any voting powers, either general or
speciai. in acdition to the voting powers conferred upon the Serial Preferred Stock by the provisions
of this Article Fourth and, if additional voting powers are so granted, the extent of such additional
voting powers;

(h) whether or not the shares of such serics shall be entitled to the benefit of couaitions and
restrictions upon the creation of indebtedness of the Corporation or any subsidiary, upon the issue
of any additional Serial Preferred Stock {including additional shares of such series or of any other
series), and upon the pavirent o dividends (in addition to those provided in Sections 4.5 and 4.6 of
this Article Fourth) or the making of other Jistributions on. and the purchase. redemption or other
acquisition by the Cerporation or any subsidiary of, any outstanding stock of the Corporation : and

(1) such other preferences, rights, restrictions and qualifications as shall not be inconsistent
herewith.
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4.5 The holaers of Sern’ Preferred Steck of each series sttt be entitled to receive, when and ois
deciared in the Board of Dire o aheadeads moend w tae 1at 1or neh o s s pecihcd e et 1S
410,317 4 1R or $.20 or il by the Board of Dhirectors as pronidod ay secton ol this Article ©oanth,
and no more, payvable quarterly on the last days of March, June, Septeniber and December of eacli year
(each of such quarterly periods being hereirafter called a dividend period), in each case from the date
of cumuiation of such se ies. Dividend: oa seral Preferred Stock shail be cumulative, whether or
not there sholi he net p ofit= or net aswets of the Corporation tegativ available for the payment of
sech dividends.  If at any time full cumulctive dividends (as defined in Section 4.11 of this
Arucle Fourth) upon the Serial Preferred Stock of ant series to the end of the then current dividend
period shall not hiave been paid or declared and a sum sufficient for rayment thereof set apart for such
payment. the amount of the deficiency shall be fully paid, but without intercst. or dividends in such amount
shall be declared and a sum sufficient for the payment thereof shall be set apart for such payment, before
any sum or suuts shall be set aside for or applied to the purchase or redemption of Serial Preferred Stock
of anv series (either pursuant to any applicable purchase fund or sinking fund provisions or any
redemptions authorized pursuant to Section 4.9 of this Article Fourth or otherwise) or set aside
for or applied to the purchase of Junior Stock (as defined in Section 4.7 of this Article FFourth), and
before any dividend shall be declared or paid or any other distribution ordered or made upon the Tunior
Stock, other than a dividend payable in Junior Stock; provided, however, that any moneys deposited in
the purchiase fund or sinking fund provided for any series of Serial Preferred Stock in the resolution or
resolutions providing for the issue of shares of said series, in compliance with the provisions of such pur-
chase fund or sinking fund and in compliance at the time of such deposit with the provisions of this Section
4.5, may thereafter be applied to the purchase or redemption of Serial Preferred Stock in accordance with
the terms of such purchase fund or sinking fund whether or not at the time of such application full cumun-
lative dividends upon the outstanding Serial Preferred Stock of all series to the end of the then current
dividend period shall have been paid or declared and set apart for payment. No dividends shall be declare
on any serics of Serial Preferred Stock in respect of any dividend period unless there shall likewise he
and have been declared on all shares of Serial Preferred Stock of each other series at the time outstauding
like dividends for such dividend period, ratably in proportion to the respective dividend rates per annum
fixed therefor as herein provided.

4.6. The Corporation shall not set aside any sum or sums for or apply any sum or sums to the
purchase of Junior Stock. or declare or pay any dividend upon Junior Stock (other than a dividend
payable in Junior Stock), or order or make any distribution upon Junior Stock,

(a) if, after giving effect tc such purchase, dividend or distribution, as though made or paid,
the sum of the capital and surplus of the Corporation would be reduced to an amount less thun the
sum of (i) the aggregate preferential amounts which the holders of Serial Preferred Sto-k of all
series then outstanding wouid be entitled to receive upon the involuntary liquidation of the Cor-
poration, plus (ii) the aggregate amount of capital attributable to all shares of Junmior Stock
(inciwding the aggregate par value of all such shares having » par value) then outstanding; and

(b) unless the Corporation shall have complied with the purchase fund or sinking fund pro-
visions, 1f any. of the resolution or resolutions providing for the issue of any series of Serial
Preferred Stock, other than the first four series, then outstanding.

4.7. Subject to the foregoing, the nolders of Jumor Stock shall be entitled, to the exclusion of the
holders of Serial Preferred Stock of any and all series, (o receive such dividends as from time to time
may be declared by the Doard of Mirectors. The term “Junior Stock” whenever used in this Article
Fourth with reference to the Serial Preferred Stock shall mean the Common Stock and any other class
or classes of stock over which the Serial Preferred Stock has preference or priority in the payment of
dividends or in the distribution of assets on any liquidation or dissolution or winding up of the Corporation.
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48 In the event of any i wuidation, dissolution or winding up of the Corporation, the holders of
Sernal Preferred Siock of each seres then outsianding shail be entitled to be paid out of the assets of the
Corporation availiable for distribution to its stockhalders, whether from capital, surplus or earntuys,
beiore any payment shall be made to the holders of Junior Stock, the amount specificd in Section 4.135,
+16.4.17. 418 or 4.20 or *.xed by the Foard of Directors as provided in Section -+ 4 of this Article Fourth
for every share of their ho: iings of Serial Preferred Stock of such series. If upon any liquidation, dissolu-
tion or windmg up of the Corporation the assets of the Corporation available for distribution to its stack-
holders shall be insufficient to pay the holders of Serial Preferred Stack of all series the fui} amounts to
which they respectively shall be entitled, the holders of Serial Preferred Stock of all series shall share
ratably m any distribution of assets according to the respective amounts which would be payable in respect
of the shares of Serial Preferred Stock held by them upon such distribution if all amounts payable on or
with respect to Serial Preferred Stock of all series were paid in full. In the event of any liquidation, disso-
lution or winding up of the Corporation, whether voluntary or involuntary, after payment shall have been
made to the holders of Serial Preferred Stock of the full amount to which they shall be entitled as afore-
sanl, the hoiders of junior Stock shall be entitled, to the exclusion of the holders of Serial Preferred Stack
of zny awi ail serivs, to share, ratably according to their respective rights and preferences and in each case
accorling to the respective number of shares held by them, in all remaining assets of the Corporation
available for distribution to its stockholders, Neither the merger or consolidation of the Corpora-
tion into or with another corporation nor the merger or consolidation of any other corporatio~ into or
with the Corporation, nor the sale, transfer or lease of all or substantially all the assets of the Corporation,
shall he deemed to be a liquidation, dissolution or winding up of the Corporation, provided that any such
merger or consolidation or sale, transfer or lease shall have been approved by the affirmative vote of the
holders of two-thirds of the total number of shares of Serial Preferred Stock of all series then out-
standing. except the $1.60 Cumulative Preferred Stock, Convertible Series A (the special voting rights
of which in such event are specified in subsection (d) of Section 4.15), voting together as a single class

4.9. Subject to the provisions of Sections 4.15 through 4.18, inclusive, and Section 4.20 of this Article
Fourth and to any requirements which may be applicable to the redemption of any given series of Serial
Preferred Stock other than the first five series as provided in any resolution or resolutions providing for
the issue of such series of Serial Preferred Stock, the Serial Preferred Stock of all series, or of any
series thereof, or any part of any series thereof, at any time outstanding, may be redecmed by the
Corporation at its election expressed by resolution of the Board of Directors, at any time or from time
to time, upon not less than 30 days’ previous notice to the holders of record of Serial Preferred Stock to
be redeemed, given by mail in such manner as may be prescribed by resolution or resolutions of the
Board of Directors:

(a) if such redemption shall be otherwise than by the application of moneys in any purchase
fund or sinking fund, at the redemption price specified in Section 4.15, 4.16, 4.17, 4.18 or 4.20 or fixed
by the Board of Directors as provided in Section 4.4 of this Article Fourth, at which shares of
Serial Preferred Stock of the particular series may then be redeemed at the option of the Corporation,
and

(b} if such redemption shall be by the application of moneys in any purchase fund or sinking
fund, at the redemption price, fixed as provided in Section 4.4 of this Article Fourth, at which
shares of Serial Preferred Stock of the particular series may then be reaeemed through or for such
purchase fund or sinking fund;

provided. hoicever. that, before any Serial Prefer-d oscock of any series shall be redeemed at said
redemption price thereof specified in clause (a) of this Section 4.9, all inoneys at the time in the
purchase fund or sinking fund, if any, for Serial Preferred Stock of that series shall first be appiied,
as nearly as may be. to the purchase or redemption of Serial Preferred Stock of that series as provided
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m the ressintion or resolution- of the Board of ['iertors provicdoer for such purchase fund or sinkan
fund. I} less than all the out\tatiing hares of Seral Preierred Stock of any series are to he redeemed,
the redemption may be made either by lot or pro rata in such manner as may be prescribed by resolution
of the Bonrd ot Drrectors ' tie shares of Ner! Preferred Stock 1o Le redeenerd shall be convertible
rito or exchangesble fnr shrres of wtoll of e Carmorton, i notice of tedemyption shall refer to sucls
rights of conversion or excl ange and shali stute the date upon which sucii iights will cease and ternunate
The Corporation miy, if ot shall so elect, provide moneys for the paiment of the redemption price
by depositing the amount theren: for the account of the loliers of Serinl i'referred Stock entitled
thereto with a bank or trust company doing business in the Borough of Manhattan, City and State of
New York. and having capital and surplus of at least $3.000000 The date vpou which «uch depoxit
may be made by the Corporation (hereinafter called the date of deposit) shall be prior to the date fixed
as the date of redemption but not earlier than the date on which notice thereof shall be given. In any such
case there shall e included in the notice of redemption a statement of the date of deposit and of the name
and address of the hank or trust company with which the deposit has been or will be made. On and
after the date fixed in any such notice of redemption as the date of redemption (unless default shall
be made by the Corporation in providing moneys for the payment of the redemption price pursuant
to such notice) or, if the Corporation shall have made such deposit on or before the date specified therefor
in the notice, then on and after the date of deposit, all rights as stockholders of the Corporation of the
holders of the Serial referred Stock to be redeemed, except the right to receive the redemption price as
hereinafter provided, and, in the case of cuch deposit, except any conversion or exchange rights not there-
tofore expired, shall cease and terminate. Such conversion or exchange rights, however, in any event shall
cease and terminate upon the date fixed for redemption or upon any earlier date specified in Section
415, 416, 4.17 or 418 or fixed by the Board of Directors pursuant to Section 4.4 of this Article
Fourth for termination of such conversion or exchange rights. Anything herein contained to the
contrary notwithstanding. said redemption price shall include an amount equal to accrued dividends on
the Serinl Preferred Stock to be redeemed to the date fixed for the redemption thereof and the Cnrpora-
tion shall not be required to declare or pay on such Serial Preferred Stock to be redesmed, and the holders
thereof shall not Le entitled to receive. any dividends in addition to those thus included in the redemption
price: provided howeuver, that the Corporation may pay in regular course any dividends thus included in
the redempticn price either to the holders of record on the record date fixed for the determination of
stockholders entitled to receive such dividends (in which event, anything herein to the contrary notwith-
standing. the amount so deposited need not include any dividends so paid or to be paid) or as a part of
the redempiion price upon surrender of the certificates for the shares redeemed. At any time on or
after the date fixed as aforesaid for such redemption or, if the Corporation shall elect to deposit the moneys
for such redemption as herein provided. then at any time on or after the date of deposit and without await-
ing the date fixed as aforesaid for such redemption, the respective holders of record of the Serial Ire-
ferred Stock to he redeemed shall be entitled to receive the redemption price upon actual delivery to the
Corporation, or, in the event of such deposit, to the bank or trust company with which such deposit shall
be made. of certificates for the shares to be redeemed. such certificates. if required. to be praperly stamped
for transfer and duly endorsed in blank or accompanied by proper instruments of assignment and transfer
thereof dulv executed in blank. Any moneys so deposited which shall not be required for such redemp-
tion because of the exercise of any right of conversion or exchange shall be returned to the Cnrpora'tion.
Anv monevs sn deposited which snall remain unclaimed by the holders of such Serial Preferred Stc k
at the cnd of six vears after the redemption date shal! be paid by such bank or trust compry b the
Corporation and .x'ny interest accrued on moneys sv deposited shull belong to the Corporation and snail
be paid to it from time to time.

4.10. Shares of any series of Serial Preferred Stock which have b.een r_edeemed .(\’vhether tl:rougllit;)e
operation «f a porchase fund or sinking fund or otherwise) or which, if convertibie or cxch:mg.e' )l::,
have been com erted into or exchanged for shares ot stock of any other class or classes slsa‘ll forthwith be
retired ud e eeled and the number ot authorized shares of Serial Preferred Stock shail be derreased
bv the nurmicr of shares so redeemed, converted or exchanged.
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411 The term “date of ~amulation” whetever used in thic Article Feurth with teference 1o any
series of Serial Preferred Stock shull be deaned to mean the date specified in Section 405, 816,417,118
or 4.2¢ or fixed by the Boaid of Directors as provuded in Section 44 of this Atticle Pomth as the dute
of cummlation from and after which dividends on shares of such series shall accumulate or. if no date
stiall have been so fixed, the date on which shares of such series are first 1ssued. Whenever used in this
rrticle Fourth with refere: ce to any share of any series of Serial Preferred Stock, the term “full cumu-
f2tive dividends™ shall be deemed to mean (whether or not in any dividend period, or any part thereof,
in respect of which such term is used there shall have been net profits or net assets of the Corporation
legally available for the payment of such dividends) that amount which :hall he equal to dividends at
the full rute specified in Section 4.13, 4.16, 4.17, 4.18 or 4.20 or fixed by the Board of Directors as provided
in Section 4.4 of this Article Fourth as the dividend rate of such series for the period of time elupsed
from the date of cumulation of such series to the date as of which full cumulative dividends are to be
computed (inciuding an amount equal to the dividend at such rate for anv fraction of a dividend period
included in such period of time) ; and the term “accrued dividends” shail be deemed to mean full cumu-
Iative dividends to the date as of which accrued dividends are to be computed, less the amount of all
dividends paid, or deemed paid as hereinafter in this Section 4.11 provided, upon said share. In the
event of the issue of additional shares of Serial Preferred Stock of any series after the original issue of
shares of Serial Preferred Stock of such ceries, 2!t dividends paid or acorucd on Sciial Diclorrad Siolh
of such series prior to the date of issue of such additional Serial Preferred Stock shall be deemed to have
been paid on the additional Serial Preferred Stock so issued.

4.12. Subject to the provisions of this Certificate of Incorporation and except as otherwise pro
vided by faw. the shares of stock of the Corporation, regardless of class, may be issuedl for such considera-
tion and for such corporate purposes as the Board of Directors may from time to time determine,

4.13. If any proposed amendment to this Certificate of Incorporation would alter or change the voting
powers, preferences or relative, participating, optional or other special rights, or the qualifications, limita-
tions or restrictions thereof, of the Serial Preferred Stock so as to affect the Serial Preferred Stock ad-
versely, then the affirmative vote of the holders of two-thirds of the aggregate number of shares of Serial
Preferred Stock of all series except the $1.60 Cumulative Preferred Stock, Convertible Series A (the
special voting rights of which in such an event are specified in subsection (h) of Section 4.15) at the
time outstanding, considered as a single class without regard to series, shall be necessary for the adoption
thereof in addition to any other vote required by law. An amendment to this Certificate of Incorpotation
creating any class of stock ranking prior to the Serial Preferred Stock as to dividends or upon lignidation
or increasing the number of authorized shares of such prior class of stock shall be deemed to affect the
Serial Preferred Stock adversely within the meaning of this Section 4.13. An amendment to this Certifi-
cute of Incorporation increasing thie number of authorized shares of Serial Preferred Stock or creating any
class of stock ranking on a parity with the Serial Preferred Stock as to dividends or upon lignidation
or increasing the number of authorized shares of such parity class of stock shall not be deemed to aifect
the Serial Preferred Stock or any series thereof adversely, but the affirmative vote of the holders of a
majority in interest of the Serial Preferred Stock of all series except the $1.60 Cumulative Preferred
Stock, Convertible Series A (the special voting rights of which in such an event are specified in subsec-
tion (h) of Section 4.15) at the time outstanding, considered as a single class without regard to series,
shall be necessary for the adoption of any such amendm-nt in addition to any other vote requirc: bv ‘iw,
Notwithstanding the provisions of this Section 4.13, if any proposed amendment to this Certificate of In-
corporation wonld alter or change the voting powers, preferences or relative, participating. optional or
other special rights, or the classifcations, limitations or restrictions thereof, of any particular series of the
Serial Preferred Stock so as to affect such series adversely, such amendment may be adopted by the
affirmative vote of the holders of such proportion of the shares of such series then outstanding as shall be
required by the provisions of this Certificate of Incorporation or the resolution or resolutions providing
for the issue of such series, without the vote or consent of the holders of shares of Serial Preferred Stock
of any other series at the time outstanding not adversely affected by such amendment.
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+.14. Subject to the provisions of any appiicable law, or of the By-laws of the Cornoration as from
time to time amended, with respect to the fixing of a record date for the deternimation of stockhollers
entitled to vote, and except as otherwise provided by law, at each meeung of stockholders each holder
of record of Serial Preferred Stock of the first five weries, each holder of record of Serial Pretertad
Stock of any other series which shall have been granted such voting powers by the resolution or
resolutions of the Board " Directors providing for the issue of such series, and each holder of record
of Common Stock, voting together and not by classes, shall be entitled to ¢ne vote for each share of
such stock held by him on all matters that may come before such meeting, except that at all elections
of directors of the Corporation each such stochholder of record shall be entitled to as many votes as shall
equal the number of votes which (except for this provision as to cumulative voting) he would be
entitled to cast for the election of directors with respect to his shares of stock mul*iplied by the number of
directors to be eiected, and he may cast all of such votes for a single d'rector or may distribute them
among the nuizver to be voted for, or for any two or more of them as he may see fit. In addition to
the foregoing voting rights, if at the time of any annual meeting of stockholders for the election of
directors a default in preference dividends on the Scrial Preferred Stock, as hereinafter defined, shall
exist, the number of directors constituting the Board ot Directurs of the Corporation shall be increased
by two, and the houiders of the Serial Preferred Stock of all series (whether or not the holders of such
series of Serial Preferred Stock would be entitled to vote far the elagtinp of diractars if such defanlt
in preference dividends did not exist), except the $1.60 Cumulative Preferred Stock, Convertible
Series A (the special voting rights of which upon a default in preference dividends are specified in
subsection (g) of Section 4.15), shall have the right at such meeting, voting together by cumulative
voting as a single class without regard to series, to the exclusion of the holders of Junior Stock,
to elect two directors of the Corporation to fill such newly created directorships. Such right shall
continue until there are no dividends in arrears upon the Serial Preferred Stock. Each director elected by
the holders of shares of such series of Serial Preferred Stock (herein called a Serial Preferred Director).
shall continue to serve as such director for the full term for which he shall have been elected, notwithstand-
ing that prior to the end of such term a default in preference dividends shall cease to exist. Anv Serial
Preferred Director may be removed by, and shall not be removed except by, the vote of the holders of
record of the outstanding shares of such series of Serial Preferred Stock, voting together as a single class
without regard to series, at a meeting of the stockholders, or of the holders of shares of such series of
Serial Preferred Stock, called for the purpose. So long as a default in any preference dividends on the
Seriai Preferred Stock shall exist (a) any vacancy in the office of a Serial Preferred Director may be filled
(except as provided in the following clause (b)) by an instrument in writing signed by the remaining
Sernal Preferred Director and filed with the Corporation, and (b) in the case of the removal of any Serial
Preferred Director, the vacancy may be filled by the vote of the holders of the outstanding shares of such
series of Serial Preferred Stock, voting together as a single class without regard to series, at the same
meeting at which such removal shall be voted. Each director elected as aforesaid by the remaining Serial
Preferred Director shall be deemed. for all purposes hereof, to be a Serial Preferred Director, Whenever
the term of office of the Serial Preferred Directors shail end and a default in preference dividends shall
no longer exist. the number of directors constituting the Board of Directors of the Corporatiori shall be
reduced by two. For the purposes of this Section 4.14, a “default in preference dividends” on the Serial
Preferred Stock shall be deemed to have occurred whenever the amount of accrued dividends upon ary
series of the Serial Preferred Stock shall be equivalent to six full quarter-vearlv dividends or more and.,
having so occurred, such default shall be deemed to :ist thereafter until, but only until, aii a-rred
dividends ¢n all shares of Serial Preferred Stock of each and every series ther outstanding shall have been
paid to the end of the last preceding quarterly dividend period.

4.15. The voting powers, designations, preferences and relative, participating, optional or other spe-
cial rights, and the quahfications, limitations or restrictions therec!, of the first series of Serial Pre-
ferred Stock are as foliows:

(2) The distinctive designation of such series 15 “$1.60 Cumulative Preferred Stock, Convert-

tble Series A" (herein called the Series A Preferred) and the number of shares which shall con-
stitute such <zries is 267,481 shares.

—
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(b) The dividend rate of the Series A Preferred sha!l be $160 per share per annum, such
dividends shall be cumubiiine; and Ocoler 1. 19458, shali be the date of cumulaiion from and
after which ~uch dividerd . shall aceumulate o the Series \ Preterred Gli e issued pror to Deceme
ber 31, 1908, and the G-t day of the cadendar quarter o wlaek the Series A Preferred shall be issued
shdl be the date of cumulation frony and aner which sueh dividends shall accamulate if the
Seites A Praderred ' il be issued subsequent 10 December 31, 1908 Holders of shares of Series A
Preterred shall not e entided to any dividends. whether pavable in cash, property or stock, in
excess of cumulative cash dividends at said rate

(c) The shares of Series A Preferred shall be redeemable at the option of the Corporation,
i whole or n part, at any time. The amount payable per share upon the exercise of such right to
redeem shares of Series A Preferred shall be $41 per share plus an amount equal to accrued divi-
dends thereon to the date fixed for such redemption.

(¢} Upen any voluntary liquidation, dissolution or winding up of the Corporation, the
holders of shares of Series A Preferred shall be entitled to be paid, at the time thereof, in cash
out of the assets of the Corporation, before any distribution or payment shall be made to the
hnlders of any Junior Stock, the amount of $41 per share, plus an amount equal to accrued divi-
Cenls txcreon to such time. Upon any involuntary liquidation, dissolution or winding up of the
Corporation, the holders of shares of Series A Preferred shall be entitled to be paid. at the time there-
of. int cash out of the assets of the Corporation, befere any distribution or payment shall be made to
the holders of any Junior Stock, the amount of $40 per share, plus an amount equal to accrue | divi-
dends thereon to such time. The consolidation or merger of the Corporation with any otiier corpo-
ration or corporations shall not be deemed a liquidation, dissolution or winding up of the Corporation
within the meaning of this subsection, provided that any such consolidation or merger shall have been
approved by the affirmative vote of the holders of two-thirds of the total number of shares of Series

A Preferred then outstanding, voting separately as a class to the exclusion of the holders of Serial
Preferred Stock of all other series.

(e¢) The shares of Series A Preferred shall not be entitled to the benefit of any purchase fund
or sinking fund.

(f) At the election of the respective holders thereof, any and all shares of Series A Preferred may
be converted, at any time or, in case of stock called for redemption, up to and including the fifth day
preceding the date fixed for redeniption thereof, into fully paid and nonassessable shares of Common
Stock at the rate of two and two-thirds (225) shares of Common Stock for each five (5) shares
of Series A Preferred, upon presentation and surrender to the Corporation for such purpose of
certificates for the Series A Preferred so to be converted at the office or agency of the Corporation
in the Borough of Manhattan, City and State of New York, all under such appropriate regulations as
may from tune to time be prescribed by the Board of Directors; provided, however, that in the event
of an increase at any time in the number of shares of Common Stock outstanding as the result
of any split-up by reciassification or otherwise of shares of the outstanding Common Stock, or as
the result of any stock dividend payable in Common Stock (except stock dividends which in the
aggregate. in any calendar yvear. do not exceed seven and one-half pescent (734%) of the then
issued and outstanding Cominon Stock), the number of shares of Common Stock into which each
five (31 shares of Series A Dreferred shall thereafter be convertible as aforesaid shall be inc sased
in the same proportion as the number of shares of Common Stock outstanding immelinte'v prior
to such split-up or stocik dividend in excess ur seven and one-half percent (714%) is increased
by such sphit-up or :tock dividend, or. in the event that the number of shares of Common Stock
at any time outstanding shall he decreased as a result of any combination by ro:lassification or
otherwise of shares of tne outstanding Common Stock, the number of shares of Common Stock
into which each nve (5) shares of Series A Preterred shall thereafter be convertible as aforesaid
shall be decreased in the same proportion as the number of shares of Common Stock outstanding
immediately prior to such combination is decreased by said combination. In the event that upon
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any such adjustment the number of shares of Common Stock into which the Series A I'referred shall
be so convertible shall inciude a fraction of a share, unless the Board of Directors shall otherwise
determine. no certificates for iractional shares of Common Stock shail be tssued, Lut, in licu thereof,
the Corporation may either issue scrip certificates which shall entile the holder to receive a fuil
share of Common Stock upon surrender of two or more such scrip certificates aggregating a full
share and which may contain such terms and provisions and be void after such date as the Board
of Directors shall determine, except that their term shall be nc 'ess than six years from the date
of issuance, or the Board of Directors may make such other appropriate provisions therefor as
it shall determine. There shall be no adjustment for dividends or arrears of dividends in the case
of any such conversion. So long as there are outstanding any shares of Series A Preferred which
at the time are convertible into shares of Common Stock pursuant to the provisions of this sub-
section, there shall be reserved unissued out of the authorized but unissued shares of Common
Stock a number of shares sufficient to provide for such conversion.

(g) Whenever and so long as cumulative dividends upon the Series A Preferred thall be in
arrears in an amount equal to six quarterly dividends, the holders of the Series A Preferred, voting
separately as a class to the exclusion of the holders of Serial Preferred Stock of all other series
and the holders of Junior Stock, shall be entitled at the next ensuing annual meeting of stock-
holders to vote for the election of two of the directors of the Corporation and such rights shall

continue until there are no dividends in arreare upon the Seriag A Praferred

ces waiua

(h) If any proposed amendment to this Certificate of Incorporation would alter or change
the voting powers, preferences or relative, participating, optional or other special rights, or the
qualifications, limitations or restrictions thereof, of the Series A Preferred so as to affect the
Series A Preferred adversely then the affirmative vote of the holders of two-thirds of the agpregate
number of shares of Series A Preferred at the time outstanding, voting separately as a class to the
exclusion of the holders of Serial Preferred Stock of all other series, shall be necessary for the adoption
thereof in addition to any other vote required by law. An amendment to this Certificate of Incorpora-
tion creating any class of stock ranking prior to the Series A Preferred as to dividends or upon liquida-
tion or increasing the number of authorized shares of such prior class of stock shall be deemed to
affect the Series A Preferred adversely within the meaning of this subsection. An amendment to this
Certificate of Incorporation increasing the number of authorized shares of Series A Preferred or
increasing the number of authorized shares of Serial Preferred Stock, or creating any class of stock
ranking on a parity with the Series A Preferred as to dividends or upon liquidation or increasing the
number of authorized shares of such parity class of stock, shall not be so deemed to affect the Series
A Preferred adversely, but the affirmative vote of a majority in interest of the Series A Preferred,
voting separately as a class as aforesaid, shall be necessary for the adoption of any such amendment in
addition to any other vote required by law.

4.16. The voting powers, designations, preferences and relative, participating, optional or other
special rights, and the qualifications, limitations or restrictions thereof, of the second series of Serial
Preferred Stock are as follows:

(a) The distinctive designation of such series is “$4.50 Cumulative Preferred Stock, Con-
vertible Series B" (hercin called the Series B Preferred) and the number of shares which shall
constitute such series is 66,712 shares.

(b) The dividend rate of the Series B Pre-srred shall be $4.50 per share per annum; such divi-
dends shail be curmulative; and Octuber 1, 1968 shall be the date of cumulation from and
after which such dividends shall accumulate if the Series I Preferred shall be issued prior to
December 31, 1968, and he first day of the calendar quarter in which the Series 3 Preferred +hall
be tsstred <hall be the date of cumulation from and after which such dividends shadl accumiate
if the Nerwes B Preferred shall be tssued subsequent t0 December 31 19080 Holders of ~harves of
Serics B DPreferred shall not be entitled to any dividends, whether payable in cash, property or
stock, in excess of cumulative cash dividends at said rate.
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(¢) The shares of Series B Preferred shall be redeemable at the option of the Corporation, in
whole or in part. at any time and from time to time after December 31, 1970. The amount payable
per share upon the exercise of such right to redeem shares of Series B Preferred shall be as follows :

If redeemed 1f redeemed
during during
12 month 12 month
perivd ending Redemption period cnd:’nf Redemption
December 31 Price December 3 .,__?_’_'_Cf_, B
1971 $103.25 1978 ..., .. ... $101.50
1972 103.00 1979 ..o 101.25
1973 ., 102.75 1980 ..o 101.00
1974 102.50 1981 ... 100.75
1975 . 102.25 1982 ..o 100.50
1976 . o 102.00 1983 .o 100.25
1977 101.75 1984 (ard thereafter) ........ 100.00

plus, in each case, an amount equal to accrued dividends thereon to the date fixed for such redemp-
tion.

(d) Upon any voluntary liquidation, dissolution or winding up of the Corporation, the holders
of shares of Series B Preferred shall be entitled to be paid, at the time thereof, in cash out of the
assets of the Corporation, before any distribution or payment shall be made to the holders of any
Junior Stock, the following amounts per share:

1f liquidated, If liquidated,
dissolved or dissolved or
wound up during wound up during
the 12 month the 12 month
eriod ending griod ending
g)eccmber 31 Amount ecember 3 A mount
1968 ... ..., $104.00 1977 $101.75
1969 ... i 103.75 1978 o 101.50
1970 .. i i, 103.50 1979 .o 101.25
8 P 103.25 1980 ... i 101.00
1972 103.00 1981 .. i 100.75
1975 e, 102.75 1982 ... 100.50
1974 102.30 1983 oo 100.25
1975 102.23 1984 (and thereafter) ... ..... 100.00
1976 . ovvi i 172.00

plus, in each case, an amount equal to accrued dividends thereon to such time. Upon any involuntary
liquidation, dissolution or winding up of the Corporation, the holders of shares of Series B Preferred
shall be entitled to be paid. at the time thereof, in cash out of the asseis of the Corporation, befor-
any distribution or payment shalt be made to the holders of any Junior Stock, the amount f $;20
pec share, plus an amount equal to accrued dividends waereon te such time.

(e) The shares of Series B Preferred shall not be entitled to the benefit of any purchrse fund or
sinking fund.

(f) The shares of Series B Preferred shall be convertible at the option of the respective holders
thereof at any time, at the place and in the manner specified in Section 4.19, into fully paid and
nonassessable shares (calculated to the nearest Y40 of a share) of Common Stock at the price
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of $20.05 per share (taking the Series B Preferred at $100 per share); provided, however, that
in case of the redemption ot any shares of Ser.es B Preferred. such rigitt of conversion shall cease
and termirate, as to the shares called for recemption, at the close of business on tie fifth day
prior to the date fixed for redemption, unless default shall be made in the payment of the redemption
price. The price at which shares of Common Stock shall be deliverable in exchange for shares of
Series B Preferred upon conversion thereof is hereinafter reerred to as the *“‘conversion price” of the
Series B Preferred. The conversion price shall Le subject to adjustrment from time to time in certain
instances as hereinafter in Section 4.19 provided. For the purposes of this Section 4.16 and Sections
4.17,4.18 and 4.19, the term “Common Stock” shall mean the Coinnion Stock, par value $1 per share,
of the Corporation authorized on the date (hercin called the Effective Date) that this Certificate
of Incorporation is filed in the office of the Secretary of State of the State of Delaware, except
as otherwise provided in subsection (d)(v) of Section 4.19.

Notwithstanding the provisions of subsection (d) of Section 4.19, no adjustment of the conver-
sion price of the Series B Preferred shall be made pursuant to said subsection as a result of or in
connection with (i) options granted before January 14, 1966, under the Restricted Stock Option Plan
of Colt Industries Inc, a Pennsylvania corporation, (herein called Colt), assumed by the Corporation,
or (ii) options (covering not more than 157,500 shares of Common Stock, but in computing such
157,500 shares at any time, shares as to which options shall have lanced 1naverciced chall not he
counted) granted before or after January 14, 1966, under the Qualified Stock Option Plan of Coit
assumed by the Corporation, or upon the issuance of shares of Common Stock pursuant to any of
the above mentioned options (as the number of shares subject thereto may be proportionately
increased to give effect to any subdivision thereof or stock dividends thereon and proportionately
decreased to give effect to any combination thereof subsequent to the Effective Date).

(g8) The shares of Series B Preferred shall not have any special voting powers in addition
to the voting powers conferred upon the Serial Preferred Stock of all classes by the foregoing
provisions of this Article Fourth and the special voting powers conferred upon the shares of
Series B Preferred by the provisions of subsection (h) of this Section 4.16.

(h) If any proposed amendment of this Certificate of Incorporation would alter or change
the voting powers, preferences or relative, participating, optional or other special rights, or the
qualifications, limitations or restrictions thereof, of the Series B Preferred so as to affect the
Series B Preferred adversely (without affecting adversely the Serial Preferred Stock of all other
series at the time outstauding), then the affirmative vote of the holders of two-thirds of the
aggregate number of shares of Series B Preferred at the time outstanding shall be necessary for the
adoption thereof in addition to any other vote required by law.

4.17. The voting powers, designations, preferences and relative, participating, optional or other

special rights, and the qualifications, limitations or restrictions thereof, of the third series of Serial Pre-
ferred Stock are as follows:

(2) The distinctive designation of such series is “$4.25 Cumulative Preferred Stock, Convert-
ible Series C” (herein called the Series C Preferred) and the number of shares which shall con-
stitute such series is 81,830 shares.

(b) The dividend rate of the Series C Preferred shall be $4.25 per share per annium; such
dividends shall be cumulative; and October i, 1963, shall be the date of cumulation {rom
and after which such dividends shall accumulate if the Series C Prefe.red shall be issued prior to
December 31, 1908, and the first day of the calendar quarter i which the Series € P2 ferred shall
be issued shall be the date of cummlation from and after which such Jividends shall accumulate if
the Series C Preferred shall be issued subscquent to December 31, 19X, Holders of shares of
Series C Preferred shall not be entitled to any dividends, whether payable in cash. property or stock,
in excess of cumulative cash dividends at <aid rate.
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{c) The shares of Series C Preferred shall be redeemable at the option of the Corporation,
in whole or in part, at auy time and from time to time afier March 31, 1975, The amount pay-
able per share upon the exercise of such right to redeem shares of Series C Preferred shall be $10.2 50
per share plus an amount equal to accrued dividends thereon to the date fixed for such redemption.

(d) Upon any voluntary liquidation, dissolution or winding up of the Corporation, the holder s of
shares of Series C Preferred shall be entitled to be paid, at the time thereof, in cash out of the assets
of the Corporation, before any distribution or payment shall be made to the holders of any funior
Stock, the amount of $102.50 per share, plus an amount equal to accrued dividends thercon to
such time. Upon any involuntary liquidation, dissolution or winding up of the Corporation. the
holders of shares of Series C Preferred shall be entitled to be paid, at the time thereof, in cash out
of the assets of the Corporation, before any distribution or payment shall be made to the holders uf
any Junior Stock, the amount of $100 per share, plus an amount equal to accrued dividends thereon
to such time,

(e) The shares of Series C Preferred shall not be entitled to the benefit of any purchase fund
or sinking fund.

(f) The shares of Series C Preferred shall be convertible at the option of the respective holders
thereof at any time, at the place and in the manner spccifisd in Secticn 4.19, intc fully paid and
nonassessable shares (calculated to the nearest % oo of a share) of Common Stock at the price of
$69.21 per share (taking the Series C Preferred at $100 per share) ; provided, however, that in case
of the redemption of any shares of Series C Preferred, such right of conversion shall cease and
terminate, as to the shares called for redemption, at the close of business on the fifth day privr to
the date fixed for redemption, unless default shall be made in the payment of the redemption price.
The price at which shares of Common Stock shall be deliverable in exchange for shares of Series C
Preierred upon conversion thereof is hereinafter referred to as the “conversion price” of the Series
C Preferred. The conversion price shall be subject to adjustment fom time to time in certain instances
as hereinafter in Section 4.19 provided.

Notwithstanding the provisicns of subsection (d) of Section 4.19, no adjustment of the con-
version price of the Series C Preferred shall be made pursuant to said subsection as a result of nt in
connection with (i) options granted before April 15, 1968, under the Restricted Stock Option ['un
of Colt assumed by the Corporation, or (ii) options (covering not more than 103,382 shares of
Common Stock, but in computing such 103,382 shares at any time, shares as to which options .i..!!
have lapsed unexercised shall not be counted) granted before or after April 15, 1968, under the
Quzlified Stock Option Plan of Colt assumed by the Corporation, or (iii) options heretofore granted
and originally exercisable for shares of Common Stock of Elox Corporation, a Michigan co:rporatior
(herein called Elox), and now exercisable for shares of Common Stock of the Corporation, or
(iv) anv other options hereafter granted to employees of the Corporation or any subsidiary pursiiant
to the Qualifed Stock Option Plan of Colt assumed by the Corporation or pursuant to any othes
option plan which shall have been approved by the stockholders of the Corporation or () ti=
issuance of shares of Common Stock pursuant to any of the abovementioned options (as the number
of shares subject thereto may be proportionately increased to give efiect to any subdivision thereof
ar stock dividend thereon and proportionately decreased to give effect to any combination t.ereot

subsequent to the F~tive [ ol a7 ( vit o o issue ot sale of shares of Common Stock o eniployees
of the Corporation or ax; subsidiaty - irsiasi o any e Ntive or compensation plan of the Terpo-
rasien or any subsidiary.

(o) Tue shaves of Scries C Preferred hall L0t any special voting powers in addizzinn
w« e anting powers conferrc ] npou the Senai Drefceot Trock af il chsses b the foregoing
provisions of (his Ariicte Fourth anit spocad etn: pevers conferred upon the shares of

Series  Treferred by the prov: furs of wubsectinn 1 of wha Section 4.17.
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{h) M any proposed amendment of this Certificate of Incorporation wouir alter or change the
voting powers, preferences or relative, participating. optional or other special rights, or the qual-
hcations, limitations or restrictions thereof, of the Series C Preferred so as to affect the Series C
Prejerred adversely (without affecting adversely the Serial Preferred Stock of all other series at
the tme outstanding ), then the affirmative vote of the holders of two-thirds of the aggregate number
of shares of Series C Preferred at the time outstanding shall be necessary for the adoption thereof
in addition to any other vote required by law.

4.18. The voting powers, designations, preferences and relative, participating, optional or other

special rights, and the qualifications, limitations or restrictions thereof, of the fourth series of Serial Pre-
ferred Stock are as follows:

() The distinctive designation of such series is “$4.25 Cumulative Preferred Stock, Convertible
Series D" (herein called the Series D Preferred) and the number of shares which shall constitute
such series is 782,633 shares.

(b) The dividend rate of the Series D Preferred shall be $4.25 per share per annum; such
dividends shall be cumulative; and October 1, 1968, shall be the date of cumulation from and
after which such dividends shall accumulate if the Series Preferred slall b iseqed orior to
December 31, 1968, and the first day of the calendar quarter in which the Series I) Preferred shall be
issued shall be the date of cumulation from and after which such dividends shall accumulate if the
Series D Preferred shall be issued subsequent to December 31, 1968. Holders of shares of Series D
Preferred shall not be entitled to any dividends, whether payable in cash, property or stock, in excess
of cumulative cash dividends at said rate.

(¢) The shares of Series D Preferred shall be redeemable at the option of the Corporation, in
whole or in part, at any time and from time to time after December 31, 1973. The amount payable
per share upon the exercise of such right to redeem shares of Series I) Proferred shall be as follows:

If redeemed If redeemea
during during
12 month 12 month

period endin Redemption period ending Redemption

December 3f Price December 31 ___Er_i_ce
1974 $104.25 1979 ... $101.30
1975 e 103.50 1980 ..., - 101.00
1976 v 103.00 1981 ..o 100.5¢
1977 e 102.50 1982 (and thereafter) ....... 106.00
1978 e 102.00

plus, in each case, an amount equal to accrued dividends thereon to the date fixed for sucl: redemption.

(d) Upon any voluntarv liquidation. dissolution or winding up of the Corporation, the holders
of shares of Series D Preferred shall be entitled to be paid, at the iime thereof, in cash out of the
assets of the Corporation. before any distribution or payment shall be made to the lLolders of ~ny
Junior Stock, (x) the amount of $104.25 ver share. if such liquidation. dissolution or winding up
shall occur on or prior to December 31, 1973, or (y) the amount specifiec in subsecticn (<} of this
Section 4.18 as at the time being payable per <hare (exclusi-e of accrued dividends) upon the exer-
cise of the right of the Corporation to redcem shares of Series D Preferied, if such hiquidation, dissolu-
tion or winding up shall occur after December 31. 1973, plus in each cae an amount eaal to acerued
dividends thereon to such ttme. Upon any involuntary liquidation, dissolution or winding up of the
Corporation, the holders of shares of Serics D Preferred shall be entitled to be paid, at the time
thereof, in cash out of the assets of the Corporation, before any distribution or payment shall be




14 3-1-68.32___ 944

made to the hclders of any Junior Stock, the amount of $100 per share, plus an amount equal to
accrued dividends thereon to such time.

(e) The shares of Serics D Preferred sha!l not be entitled to the benefit of any purchase fund
ot sinking fund.

{(f) Fach share of Series D Preferred shall be convertible at the option of the holder thereof
at any time, at the piace and in the manner specified in Section 4.19, into one and thirty-five one
hundredths (1.35) fully paid and nonassessable shares (calculated to the nearest {40 of a share)
of Common Stock, being equivalent to a conversion price of $74.07407 per share (taking the
Series D Preferred at $100 per share); provided, however, that in case of the redemption of any
shares of Series D Preferred, such right of conversion shall cease and terminate, as to the shares
called for redemption, at the close of business on the fith day prior to the date fixed for
redemption, unless default shall be made in the payment of the redemption price. The price at
which shares of Common Stock shall be deliverable in exchange for shares of Series D Preferred
upon conversion thereof is hereinafter reierred to as the *‘conversion price” of the Series D
Preferred. The conversion price shall be subject to adjustment from time to time in certain
instances as hereinafter in Section 4.19 provided.

Notwithstanding the provisions of subsection (d) of Section 4.19, no adjustment of the con-
version price of the Series D Preferred shall be made pursuant to said subsection as a resuit of or
in connection with (i) options granted prior to the Lffective Date under the Restricted Stock
Option Plan of Colt assumed by the Corporation, or (ii) options granted prior to the Effective
Date under the Qualified Stock Option Ilan of Colt assumed by the Corporation, or (iii) options
granted prior to the Effextive Date and originally exercisable for shares of Common Stock of Llox,
and row exercisable for shares of Common Stock of the Corporation, or {iv) options granted prior
to the Effective Date and originally exercisable for shares of Common Stock of Crucible Steel
Corporation, a Delaware corporation, and now exercisable for shares of Series D Preforred and
Common Stock of the Corporation, or (v) any other options granted subscquent to the Effective
D.e to employees of the Corporztion or any subsidiary purswant to the Qualified Stock Option Plan
of Coit asswned by the Corporation or pursuant to any other option plan which shall have been
approved by thie stochlolders of the Corporation, or (vi) the issuance of shares of Common Stock
pursuant to zny of the above mentioned options (:s the number of shares subject thereto may be
proportionately incrensed to give effeci to any subdivision thereof or stock dividend thercon and
proportionztely decrea.ed to give effect to any combination thereof subsequent to the Effective Date),
or (1it) any issue or sale of shares of Common Stock in the trea:ury of the Corporation to employees
of the Corporation or any subsidiary pursuant to any incentive or compensation plan of the Corpora-
tion or any subsidiary.

(g) The shares of Series D Preferred shall not have any special voting powers in addition
to the voting powvers conferred upon the Serinl Preferred Stock of all classes by ‘he foregning
provisions of this Article Fourth and the special voting powers conferred upon the shares of
Series D Preferred by the provisions of subsection (h) of this Section 4.18.

(h) T{ any proposed amendment to this Certifiate of Incorporation would alter or . hanva the
voting powers, prefcrences or relative. pu.ticipating, optional or other special rights, or the
quaiifications, limitations or restrictions thereof. of the Series D Preferred so as to affect the Series
D Preferred adversely (without affecting adver:zly the Serial Preferred Stock of ail other series
at the time outstanding). then the affirmative vote of the holders of two-thirds of the aggregate
number of shares of Series D Preferred at the time vutstanding shall be necessary for the adoption
thereof in addition to any other vote required by law.




15 3-1-68.32___9345

4.'19. The following provisions shall be applicable to every conversion into Common Stock of shares
of Series B Preierred, Series C Preferred and Series D Preferred (herein collectively called Convertible
Preferred. which term shall include, where the context requires, shares of Series B Preferred or Series C
Preferred or Series D Preicrred, considered as a singie series) and to every adjustment of the conversion
price of shares of Convertible Preferred:

_ (a) Before any holder of shares of Convertible Preferred shall be entitled to convert the same
into Common Stock, hs shall surrender the certificate or certificates for such shares of Convertible
Preferred at the office of the transfer agent for the Convertible Preferred located in the Borough of
Manhattan, City and State of New York, or at such cther place, if any, as the Board of Directors
of the Corporation may determine, which certificate or certificates, if the Corponration shall so re-
quest, shall be duly endorsed to the Corporation or in blank or accompanied by proper instruments
of transfer to the Corporation or in blank, and shall give written notice to the Corporation at said
office that he elects so to convert said shares of Convertible Preferred, and shall state in writing
therein the name or names in which he wishes the certificate or certificates for Common Stock to be
issued. Every such notice of election to convert shall constitute a contract between the holder of
such shares of Convertible Preferred and the Corporation, whereby the holder of such shares of
Convertible Preferred shall be deemed to subscribe for the amount of Common Stock which
he shall be entitled to recsive upcn such comversion, and, in satisfaciion of such subscription,
to deposit the shares of Convertible Preferred to be converted and to release the Corporation from
all liability thereunder, and thereby the Corporation shall be deemed to agree that the amount paid
to it for such shares of Convertible Preferred, together with the surrender of the certificate or certifi-
cates therefor and the extinguishment of liability thereon, shall constitute full payment of such sub-
scription for Corumon Stock to be issued upon such conversion.

(b) The Corporation will, as soon as practicable after such deposit of certificates for shares nf
Convertible Preferred accompanied by the written notice and the statement above prescribed, issue
and deliver at the office of said transfer agent to the person for whose account such shares of
Convertible Preferred were so surrendered, or to his nominee or nominees, certificates for the number
of full shares of Common Stock to which he shall be entitled as aforesaid, together with a cash
adjustment of any fraction of a share as hereinafter stated, if not evenly convertible. Subject
to the following provisions of this subsection, such conversion shall be deemed to have been made
as of the date of such surrender of the shares of Convertible Preferred to be converted; and the
person or persons entitled to receive the Common Stock issuable upon conversion of such shares
of Convertible Preferred shall be treated for all purposes as the record holder or holders of such
Common Stock on such date. The Corporation shall not be required to convert, and no surrender
of shares of Convertible Preferred shall be effective for that purpose, while the stock trinsfer
books of the Corporation are closed for any purpose provided by statiite or the By-Laws of the Cor-
poration ; but the surrender of shares of Convertible Preferred for conversion during any period while
such books are so closed shall become effective for conversion immediately upon the reopening of
such books, as if the conversion had been made on the date such shares of Convertible Prcferred were
surrendered, and at the conversion price in effect at the date of such surrender.

(c¢) The Corporation shall not be required to issue any fractional shares of Common Stock
upon conversion of shares of Convertible Prefer;d. If any fractional interest in a share of Cciumon
Stock shall be deliverable upon the conversion of any share or shares of Convertible Preferred, the
Corporation shall purchase such fractional interest for an amount in cash (computed ‘o the nearest
cent) equal to the current market value of such fractional interest computed on the basis of the
last repcrted sale price (or bid price if there be no sale) of the Common Stock on the New York
Stock Exchange on the date of conversion, or on the principal market for the Common Stock on
the date of conversion if the New York Stock Exchange is not such principal market.
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(d) The conversion price of the shares of Convertible Preferred shall be subject to adjust-
ment from time to time as follows:

(i) In case the Corporation shall at any ume or {rom time to time issue or sell any shares
of Common Sto:k, whether autherized and unissued or in the treasury of the Corporation
(not including Common Stock issued upon conversion of (x) shares of Series A Preferred,
Series B Preferred. Series C Preferred or Series D Preferred or (v) the 53{% Convertible
Subordinated Debentures, due June 1, 1972, of Fairbanks, Morse & Co.), without consideration
or for a consideration per share less than the conversion price in effect immediately prior to the
time of such issue or sale. then forthwith upon such issue or sale said conversion price shall (until
the time of another such issue or sale) be reduced to a price (calculated to the nearest cent) deter-
mined by dividing (1) an amount equal to the sum of (x) the number of shares of Common Stock
outstanding immediately prior to such issue or sale, multiplied by the then existing conversion
price, and (y) the consideration, if any, received by the Corporation upon such issue or sale, by
(2) the total number of shares of Common Stock outstanding immediately after such issue or
sale. For the purposes hereof, the number of shares of Common Stock outstanding, at any given
time, shall not include shares in the treasury of the Corporation, but shall include shares
issuable in respect cf scrip certificates rapresenting fractional interests with recnect tn shares
of Common Stock (except that, in applying the provisions of this subsection to the Series C
Preferred, shares of Common Stock in the treasury of the Corporation shall be treated as
outstanding and shares issuable in respect of scrip certificates representing such fractional
interests shall not be treated as outstanding).

For the purpose of this subparagraph (i) the following provisions shall also be applicable:

A. In case the Corpcration shall in any manner offer any rights to subscribe for or to
purchase shares of its Common Stock, or grant any options, other than to officers and
employees of the Corporation or a subsidiary of the Corporation for incentive purposes
within the limits set forth in whichever of Section 4.16, 4.17 or 4.18 of this Article Fourth
shall be applicable, for the purckase of shares of Common Stock, at a price less than the
conversion price in effect immediately prior to the time of the offering of such rignts or ‘
the granting of such options. as the case may be, all shares of Common Stock which the |
holders of such rights or options shall be entitled to subscribe for or purciiase pursuant ‘
to such rights or options shall be deemed to have been issued or sold as of the date of
the offering of such rights or the granting of such options, as the case may be, and the |
minimum aggregate consideration named in such rights or options for the shares of {
Common Stock covered thereby, plus ihe consideration received by the Corporation for
such rights or options, shall be deemed to be the consideration actually received by the
Corporation (as of the date of the offering of such rights or the granting of such options, ‘
as the case mav be) for the issue or sale of such shares. .

B. Tn case the Corporation shall in any manner issue or sell any shares of any class ‘
(other thun the Convertible Preferred) or obligations directly or indirectly convertible into
or exchangeable for shares of Common Stock and the price per share for which shares
of Common Steck are deliverable upen such conversion or exchange (determ:ined by ‘
dividing (x) the total amount received or receivable by the Corporation in consideration
of the issue or sale of such convertible shares or obligations, plus the minimum total
~esount of premiw.s, if any, payable to the Corporation upon conversion or exchange,
I+ (v) the total maximum number of shars. of Common Stock neccessary to effect the
couversion or exchange of all such couvertible shares or obligations) shall be less than
the conversion price in effect immediately prior to the time of such issue or sale, then |
ench 1ssue or sale shall be deemed to have been an issue or sale (as of the date of issue or
<ale of such convertible shares or obligations) of the total maximum number of shares of {
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Common Stock necessary to effect the exchange or conversion of all such convertible shares
or obligations, and the gross amount received or receivable by the Corporation in con-
sideration of the issue or sale of such convertible shares or obligations, plus the minimum
aggregate amount of premiwmns, if any, payable to the Corporation upon exchange or
conversion, shall be deemed to be the consideration actually received (as of the date of the
issue or sale ., such convertible shares or obligations) for the issue or sale of such shares
of Common Stock.

C. In case any dividends on the Common Stock payable in Common Stock shall be
declared or paid by the Corporation, the Common Stock so issued shall be deemed to have
been issued without consideration. Any dividend or distribution referred to in this clause C
shall be deemed to have been paid or made on the day following the date fixed for the
determination of stockholders entitled to receive such dividend or distribution.

D. In determining the amount of consideration received by the Corporation for its
Common Stock, securities convertible thereinto, or rights or options for the purchase
thereof, no deduction shall be made for expenses or underwriting discounts or commissions.
The Board of Directors of the Corporation shall determine the fair value of any considera-
tion other than money received by the Corporation upon any such issue and similarly
the Board of Directors of the Corporation shall, in case any of the foregoing securities are
issued with other stock, securities or assets of the Corporation, determine what part of the
consideration received therefor is applicable to the issue of the Common Stock, securities
convertible thereinto or rights or options for the purchase thereof.

E. In case of the issue at any time of additional shares of Common Stock in payment
of any dividend on any preferred stock of the Corporation, the Corporation shall be deemed
to have received for such shares a consideration equal to the conversion price in effect at
such time.

F. In the event that the conversion price shall have been adjusted by reason of the
issuance by the Corporation of any rights, options or convertible securities referred to in
the foregoing clauses A and B of this subparagraph (i), and any of such rights or options
or conversion privileges of such convertible securities shall expire unexercised, the appli-
cable conversion price shall again be adjusted to give effect only to such dilution as shall
have resulted from the exercise or conversion of such rights, options or convertible
securities.

(i1) In case the shares of Common Stock at any time outstanding shall be subdivided into a
greater or combined into a lesser number of shares of Common Stock (whether with or without
par value), the number of shares of Common Stock into which each share of Convertible Prefecrred
shall thereafter be convertible (subject to further adjustment as herein provided) shall be
proportionately increased or decreased, as the case may be, and the conversion price shall be
correspondingly decreased or increased, as the case may be, to produce such resuit.

(iii) Whenever the conversion price shall be adjusted as required by the provisions o
this subsection, the Corporation shall forthwith file with the transfer agent for the ‘hori: of
Convertible Preferred in the Borough of Marhattan, City and State of New York, and with
the transfer agents for the Common Stock, a statement signed by the President, or one of the Vice
Presidents, of the Corporziion and by its Treasurer or an Assistant Treasure:, stating the
adjusted conversion price determined as provided in this subsection. Such statement shall
show in reasonable detail the facts requiring such adjustment, including a statement of the
consideration received by the Corporation for any additional stock issued or sold. Where
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approrriate, such netire muy Le tnen in advance and included as a part of a notice required
to be matled and published under the provisions of subparagraph (iv) of this subsection.

fa Matary ume the Corporation <73 pay any dividend or make any other distribution
upen its Comman Stock oticer than a dividend payable in cash or in Common Stock, or shall
offer to the hol v of its Common Steck Tor subscript'on or purchase by them any shares of
stock of any clhis or any other rights, or take anyv action contemplated by subparagraph (v)
of thiy subrertion, the Torporation shall cause at least ten davs’ prior notice to be mailed to
the transfer agent for the shares of the Convertible Preferred in the Doroveh of Manhattn,
City and State of New York, and to the holders of record of the outstanding shares of Convertible
Preferred on the date on which (x) a record is to be taken for the purpose of such dividend, dis-
tribution or rights, or, if a record is not to Le taken, the date as of which the holders of record of
Common Stock to be entitied to such dividend, distribution or rights are to be determined, or
(y) the reclassification, change, consalidation, merger, sale or transfer referrcd to in subpara-
graph (v) oi this subsection is expected to become effective, and the daie as of which it is
expected that holders of record of Common Stock shall be entitled to exchange their Common
Stock for securities or other property deliverable upon su.h reclassification, change, consolida-
tion, merger, sale or transfer. I"atlure to give such notice, or any defect therein, shall not affect
the legality or validity of any dividend, distribution or right.

(v) In case of any reclassification or change of outstanding shares of Common Stock
issuable upon conversion of the shares of Convertible Preferred (other than a change in par value,
or from par value to no par value. or from no par value to par value, or as a resnlt of a sub-
division or combination), or in case of any consolidation or merger of the Corporation with or
mto another corporation (other than a merger with another corporation in which the Corpora-
tion is the continuing corposation and which does not result in any reclassification or change
(other than a change as aforesaid) of outstanding shares of Common Stock issuable npon
conversieit of the shares of Convertible Preferred), or in case of any sale or transfer to another
corporation of the property of the Corporation as an entirety or substuntially as an eniiety,
each share of Convertible Preferred shaill thercafier be convertible into the number of shares of
stock or other sccurities of the Corporation, or of the successor corporation resulting from such
consolilation or merger, or of the acquiring corporation in the case of such sale or transfer,
as the case may he. to which the Connnon Stock of the Corporation, deliverable upon cenversion
of such share of Convertible Preferred, would have been entitled upen such reclassification or
change, consvlidation or merger, or sale or transfer ; and, in any event, appropriate adjustiment (as
determined by the Board of Directors) shail he made in the application of the provisions herein
set forth with respect to rinbts and interest thereafter of the holders of shares of Convertible
Preferred. to the end that the provisions set forth herein (including tlie specified chanzes in and
ather adjustments of the comersion price) shall thereafter be applicable, as near as resnsonably
s bey dn velation to any shares or atlier property thereafter deliverable upon the conversion

of sbares of Comvertble Prelvrrad.

s of stock certificaies on eenversions of shares of Convertible Preferred shall
be muade wabiout eliirge io the converting holder thereef {or any tax in respect of the issue therecof
The Corporiven siall not, hewever, be required 10 pay any tax which may be payvable in respec of
any transter mavolvetin the tsxue and delivery of shares in any name other than that of the holler of
anv shares of Convertihle Preferred comveiied wad the Ceorporation shall not be required 1o issue
or Jeihver anv tuch stock ecctificate, uniess and unt'l the person or persoas requesting the issue thereof
shall uave pand o the Corvoration the amount of such tan or shall have established to Ls satisfaction

TARESY

a
<

i
[

that suct tin ba boen padt

v Upes any comveraoy of sheies of Canvartbile Preferred, the shares of Convertible Pre-
tetted o comarted shadl be revired and canceled, and the number of shares of Convertible Pre-
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ferred and of Serial Freferred Stock which the Corporation shall have authority to issue shall be de-
creased Ly the number of shares of Convertible Preferred so converted. The Corporation shall at al}
times reserve and ke:p available out of its treasury stock and/or authorized but unissued stock, for
the purpose of effecting the conversion of the shares of Convertible Preferred, such number of such
shares of Common Stock as shall from time to time be sufficient to effect the conversion of all out-
standing shares of t::e Convertible Preferred; and if at any tune such number of such shares of Com-
mon Stock shall not be sufficient to effect the conversion of all outstanding shares of Convertible Pre-
ferred at the conversion price then in effect, the Corporation will take such corporate action as may, in
the opinion of its counsel, be necessary to increase its authorized but unissued shares of Common
Stock to such number of :hares as shali be sufficient for such purpose.

(8) No adjustment of the conversion price of the Convertible Preferred shall be made unless,
by reason of the happening of any ons or more of the events specified in this Section 4.19, the
comersion price then in effect shall be changed by fifty cents or more, but any adjustment that
would otherwise be required then to be made shall be carried forward and shall be made at the
time of and together with any subsequent adjustment which, together with any adjustment or adjust-
ments so carried forward, amounts to fifty cents or more per share of Common Stock. Upon con-
version, the Corporation shall not make any payment or adjusiment on account of dividsnds accrued
or in arrears on the shares of Convertible Preferred surrendered for conversion.

+.20. The votiug powers, designations, preferences and relative, participating, optional or other
rights, and the qualifications, limitations or restrictions thereon, of the fifth series of Serial Preferred
Stock are as follows :

(a) The distinctive designation of such series is “$2.75 Cumulative Preferred Stock, Scries E”
(herein called the Series E Preferred) and the number of shares which shall constitute such series
1s 63.046 shares.

(b) The dividend rate of the Series E Preferred shall be $2.75 per share per annum; such
dividends shall be cumulative ; and September 16, 1968, shall be the date of cumulation from and
after which such dividends shall accumulate if the Series E Preferred shall be issued prior to
December 15, 1968, and the 16th day of the last month of the calendar quarter immediately prior to
which the Series E Preferred shall be issued shall be the date of cumulation from and after which
such dividends shall accumulate if the Series E Preferred shall be jssued subsequent to December
I4. 1968, unless the Series E Preferred shall be issued during the last month of a calendar quarter
on or after the 15th day and on or before the last day of such month, in which case, the 10th day
of such month shall be the datz of cumulation from and after which such dividends shall accu-
miulate. Holders of shares of Series E Preferred shall not be entitled to any dividends, whether
payable in cash, property or stock, in excess of cumulative cash dividends at said rate.

(c) The shares of Series E Preferred shall be redeemable at the option of the Corporation, in
whole or in part. at any time and from time to time after October 8, 1970. The amount payable
per share upon the exercise of such right to redeem shares of Secries E Preferred shall be $5500
per share plus an amount equal to accrued dividends thereon to the date fixed for such redemption.

(d) Upon any voluntary liquidation, dissolution or winding up of the Corporation, the holders
of shares of Series E Preferied shall be entitled to be paid, at the time thereof. in cash out of the
asseis of the Corporation. before any distrilmtion or payment shall be made to the holdei« of any
Junior Stock. the amount of $35.00 per share, plus an amount equal to accrued dividends thereon
tc such time. Upon any involuntary liquidation, dissolution or winding up of the Cornoration. the
holders of shares of Series E Prefarred shall be entitled ta be paid, at the time thereof, in cash out
of the assets of the Corporation, before any distribution or payment shall be made to the holders of
any Junior Stock, the amount of $55.00 per share, plus an amount equal to accrued dividends

thereon to such time.
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(e) The shares of Scries E Preferred shall not be entitled to the benefit of any purchase fund
or sinking fund.

(f) The shares of Series E Preferred shail not be convertible

(g) The shares of Series E Preferred shall not have any special voting powers in addition to
the voting powers con’crred upon the Serial Preferred Stock of all classes by the foregoing provisions
of this Article Fourth and the special voting powers conferred upon the shares of Series [ Preferred
by the provisions of subsection (h) of this Section 4.20.

(h) 1f any proposed amendment of the Certificate of Incorporation, as amended, of this
Corporation would alter or change the voting powers, preferences or relative, participating, optional
or other special rights, or the qualifications, limitations or restrictions thereof, of the Scries E
Preferred so as to affect the Series E Preferred adversely (without affecting adversely the Serial
Preferred Stock of all other series at the time outstanding), then the affirmative vote of the holders
of two-thirds of the aggregate number of shares of Series E Preferred at the time outstanding shall
be necessary for the adoption thereof in addition to any other vote required by law.

(i) In the event that none of the shares of Series E Preferred Stock shall be issued within
six months of the date of filing of this Certificate of Incorporation, then, in that event and
notwithstanding any of the other provisions of this Certificate of Incorporation, the fifth series of
Serial Preferred Siock designaied “32.75 Cumilative Dreferied Stuck, Series L provided for ininis
Section 4.20 shall be entirely canceled as though this Section 4.20 had never been a part of this Cer-
tificate of Incorporation, and the 68,046 shares of Series E Preferred Stock, being the whole number
of such shares designated to constitute such series, shall be restored to the status as shares of a
class designated “Serial Preferred Stock” which have not been designated as a part of any specific
series of Serial Preferred Stock, being the same status which such shares would have had, had
this Section 4.20 never been a part of this Certificate of Incorporation.

4.21. Upon any issue for money aiter the Effective Date of any authorized but unissued Com-
mon Stock or of any authorized but unissued security convertible into or carrying options or warrants
evidencing the right to purchase or otherwise acquire authorized but unissued shares of Common Stock of
the Corporation, the same shall first be offered pro rata to the holders of the then outstanding shares of
Common Stock, and the time within which such pre-emptive rights may be exercised shall not be limited
to less than ten days after mailing notice to the holders of Common Stock that such stock rights are
available and may be exercised ; provided, however, that no owner of Common Stock shall have any pre-
emptive or other right to subscribe for, purchase, or receive any proportionate or other share of any new
or additional shares of Common Stock, or any securities convertible into or carrying options or warrants
evidencing the right to purchase or otherwise acquire shares of Common Stock

(i) which shall be issued and sold pursuant to any stock option or stock purchase plan for
officers, key executives or employees of the Corporation, which stock option or stock purchase plan
shall either have been approved at a stockholders’ meeting duly called and icgularly held or have
been granted pursuant to a plan in effect on or prior to the Effective Date; or

(ii) which shall be issued to the holders of any security convertible into or carrying options or
warrants evidencing the right to purchase or otherwise acquire shares of Common Stock of the Cor-
poration pursuant to the exercise of such conversion rights or the exercise of such optic..s or

warrants.

No holder of Common Stock shall have any pre-emptive or any other rignt to subscribe for, purchase or
receive any fractional share of any new or additional share of Common Stock or to subscrile for a fraction
of a unit of any security convertible into or carrying options or warrants evidencing the right to purchase
or othet wise acquire shares of Common Stock. No holde: of Common Stock shall have any pre-emptive
or any other right to subscribe for, purchase or receive any share of Common Stock which shall have

been reacquired by the Corporation and held in its treasury.
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ARTICLE FIFTH

The names and mailing sddiizses of the directors =i the Corporatior who, subject to the provisions
of the By-Laws of the Corporation and the iaws of the State of Delaware, shali hold office until the elec-
tion and qualification of their respective successors, are as fullows:

Name Maithug  Address
William D. Ford 1290 Avenue of the Americas
New York, N. Y. 10019
George R. Harrison Massachusetts Institute of Technology
Cambridge, Massachusetts 02139
George C. Lessner Parkade Office Building,

364 Middle Turnpike West
Manchester, Connecticut 06040

John C. Lobb , Four Gateway Center,

Pittsburgh, Pennsylvania 1522
David I. Margolis 1290 Avenue c! the Americas

New York, N. Y. 10019
Alva W, Phelps 100 Oxford Road

Kenilworth, Ininois 60043
William H. Rea One Cliver Plaza

Pittsburgh, Pennsylvania 15222
Matthew B. Ridgway 918 Waldheim Road West

Fox Chapel

Pittsburgh, Pennsylvania 15215
William S. Schwab Connecticut Mutual Life Building

Washington at Decarborn Street
Chicago, Illinois 60602

George A. Strichman 1290 Avenue of the Americas
New York, N. Y. 10019
Max E. Wildman 4 North Michigan Avenue

Chicago, Illinois 60602

ARTICLE SIXTH

Whenever a compromise or arrangement is proposed between this Corporation and its creditnrs
or any class of them and/or between this Corporation and its stockholders or any class of them, any
court of equitable jurisdiction within the State of Delaware may, on the application in a summary way
of this Corporation or of any creditor or stockholder thereof or on the application of any receiver or
receivers appointed for this Corporation under the provisions of section 291 of Title 8 of the Delaware
Code or on the application of trustees in dissolution or of any receiver or receivers appointed for this
Corporation under the provisions of section 279 of Title 8 of the Deiaware Code, order a meeting of the
creditors or class of creditors, and/or the stockholders or class of stockholders of this Corporation, as
the case may be, to be summoned in such manner as the said court directs. If a majority in aum’ er
representing three-fourths in value of the creditors or class of creditors, and/or of the stockhiciders
or class of stockholders of this Corporation, as the ... may be agree to any ccmpromise or arrange-
ment and to any reorganization of this Corporation as consequence of sich compromise or arrangement,
the said compromise or arrangement and the said reorganization shall, if sanctioned by the court to
which the said application has Leen made. be binding on all the creditors or class of creditors, and/or
on all the stockholders or class of stockholders, of this Corporatinn, as the case may be, and also on

this Corporation.




22 3.1-68.32____ 99%&

ARTICLE SEVENTH

The number of directors of the Cerporation sha'l pe fixed from time to time by, or in the manner

provided in. the By-Laws and may be increased or decreased as therein provided, Lut the number
thereof shall not be les: than three.

ARTICLE EIGHTH

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is

expressly authorized:

(1) To make, alter or repeal the By-Laws of the Corporation.

(2) To authorize and cause to be executed mortgages and licns upon the real and personal
property of the Corporation.

(3) To set apart out of any of the funds of the Corporation available for dividends a reserve
or reserves for any proper purpose and to abolish any such rescrve in the manner in which it was
created.

to consist of two or more of the directors of the Corporation. The Board may designate one or more
directors as alternate members of any committee, who may replace any absent or disqualified mem-
ber at any meeting of the committee. Any such committee, to the extent provided in the resolution
or in the By-Laws of the Corporation, shall have and may exercise the powers of the Board of
Directors in the management of the business and affairs of the Corporation, and may authorize the
seal of the Corporation to Le affixed to all papers which may require it: provided. howeter, the
By-Laws may provide that in the absence or disqualification of any member of such committee or
committees, the member or members thereof present at any meeting and not disqualified from voting,
whether or not he or they constitute a quorum, may unanimously appoint another member of the
Board of Directors to act at the meeting in the place of any such absent or disqualified member.

(5) When and as authorized by the affirmative vote of the holders of a majority of the stock
issued and outstanding having voting power given at a stockholders’ meeting duly called npon such
notice as is required by statute, or when authorized by the written consent of the holders of a ma-
jority of the voting stock issued and outstanding, to sell, lease or exchange all or substantially all
of the property and assets of the Corporation, including its good will and its corporate franchises,
upon such terms and conditions and for such consideration, which may consist in whole or in part
of money or property including shares of stock in, and/or other securities of, any other corpora-
tion or corporations, as its Board of Directors shall deem expedient and for the best interests of the

Corporation.

(6) From time to time to fix and determine and to vary the amount to be reserved as working
capital of the Corporation and, before payment of any dividends or making any distribution of profits,
it may set aside out of the surplus or net profits of the Corporation such sum or sums as it may
from time to time in its absolate discretion think proper, whether as a reserve fund to meet cci.-
tingencies or for the equalizing of dividends or for repairing or maintaining any prope:t: of the
Corporation or for such other corporate purpczas as the Board of Directors shall think conducive
to the interests of the Corporation. subject only to such limitations as the By-Laws of the Corpora-
tion may from time to time impose, and the Board of Directors may also ‘ncrease, de.icase and/or
abolish any such reserve or reserves; and to make and determine the :se and disposition of any sur-
plus or net profits over and above the capital of the Corporation.
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ARTICLE NINTH

No contract or transacton between the Ver, o on and one ar maie of 1t dircetors o officers, or
between the Corporation and any other corporation, partnership, association. or other organization in
which one or more of its dirzctors or officers zre directors or officers, or have a financial interest, shall be
void or voidable solely for tiiis reason. or solely because the director or officer is present at or participates
in the meeting of the Board of Directors or a committee thereof which authorizes the contract or transac-
tion, or solely because his or their votes are counted for such purpose, if:

(1) The material facts as to his interest and as to the contract or transaction are disclosed or
are known to the Board of Directors or the committee, and the Board or committee in good faith
authorizes the contract or transaction by a vote sufficient for such purpose without counting the vote
of the interested director or directors; or

(2) The material facts as to his interest and as tc the contract or transaction are disclosed or
are known to the stockholders entitled to vote thereon, and the contract or transaction is specifically
approved in gocd faith by vote of the stockholders; or

(3) The contract or transaction is fair as to the Corporation as of the time it is authorized,
approved or ratified, by the Board of Directors, a committee thereof, or the stockholders.

Common or interested directors may he counted in determining the prescace ol ¢ yuGiunl at & meci-

ing of the Board of Directors or of a committee which authorizes the contract or transaction.

ARTICLE TENTH
Meetings of stockholders may be held within or without the State of Delaware, as the By-Laws may
provide. The books of the Corporation may be kept (subject to any provision contained in the statutes)
outside the State of Delaware at such place or places as may be designated from time to time by the

Board of Directors or in the By-Laws of the Corporation. Elections of directors need not be by written
ballot unless the By-Laws of the Corporation shall so provide.

ARTICLE ELEVENTH

The Corporation reserves the right to amend, aiter, change or repeal any provision contained in this
Certificate of Incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred
upon stockholders herein are granted subject to this reservation.

Filed in the Dspartment of State on the 17th day

of October, A. D. 1968,

Q?lteéf M// - Q(*‘

Secretary of the Commonwealth
fmk




DEPARTMENT OF STATE
TO ALL TO WHOM THESE PRESENTS SHALL COME, GREETING:

WHEREAS, In and bty the Business Corpo~ation Law, approved the
fifth day of May, Amnno Domini one thousand nine hundred and thirty-
three, P. L. 364, as amended, the Department of State is authorized
and required to issue 2

- A

CERTIFICATE OF CONSOLIDATION

evidencing the consolidation of two or more corporations into a new
corporation to bte formed under the law or laws of the jurisdiction
under which the foreign corporation was formed:

AND WHEREAS, The stipulations and conditions of thot law relating
to the consolidation of such business corporations have teen fully
complied with by COLT INDUSTRIES INC, a corporation organized and

existine under the laws of Pennsylvania, and CRUCIBLE STEEL CORPORATION,
a Delaware corporation.

IT IS THEREFORE, CERTIFIED, That from the Articles of Consol idation
filed with the Department of State, it appears that COLT INDUSTRIES INC,
the Pennsylvania corporation, and CRUCIBLE STEEL CORPORATION, the
Delaware corporation, have consolidated forming a new corporation under
the name, style and title of

COLT INDUSTRIES INC, (a Delaware corp-ration)

Commonwealth, and urder authority of the Business Corporation Jaw of

May 5, 1933, P. L. 364, as amended, I DO BY THESE PRESENTS, which I

have caused to be sealed with the Great Seal of the Commonwealth, |
hereby declare that upon the date when said conzolidation beccmes

effective in the State of Delaware, the corporate franchises of COLT
INDUSTRIES INC, the Pennsylvania corporation, shall te extinguished

forever, and COLT INDUSTRIES INC, a Delaware corporation shall ke the

congcl idated corporation.

GIVEN  oder my Dava .nd e areal el
~f the Comumcnwealtn, ot the (it
of Harritbure, thi. 1 t4 day of
Octobker, iu the veur of our lord
orne thousand nine hundred and sixty-
2leht and of the Commonwealth ! he
one hundred and nin t y=third,

/)

3

|
|
q
THEREFORE, KNOW YE, That subject to the Constitution of thie ‘
ﬁ

&;th¢g< /{?iij(?%?) i‘é.

Jecretary of the Commonweal!h
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